i sumssons i T

02034175
MICROFICHE CONTROL LABEL

. |
REGISTRANT'S NAME X ¢ *qu{a Y |

*CURRENT ADDRESS Bohnhetstrasse 2

53@\ Zt&q . S\yf"lar ;o-\J
/ v

**FORMER NAME

PROCESSED

**NEW ADDRESS

P MAY 2 1 2002

THOMSON
Ei

FILE NO. sz.d%\QQ FISCAL YEAR

*  Complete for initial submissions only ** Please note name and address changes

- INDICA /o) E SEI W
12G3-2B (INITIAL FILING) AR/S (ANNUAL REPORT)
12G32BR (REINSTATEMENT) SUPPL (OTHER)

' DEF 14A (PROXY)

Pl

5

OICF/BY: / {se

DATE : 5—7/ ').fjc 2

\




Xstrata plc Pathifinder Listing Particulars
Sponsored by J.P. Morgan plc
‘ ;g&a:‘ch 2002







Xstrata plc

This document comprises draft listing particulars [the "Draft Listing Particulars”) that have been prepared
in connection with the admission of the Ordinary Shares of Xstrata plc to the Official List of the UK Listing
Authority and to trading on London Stock Exchange plc's market for listed securities. The informaticn in this
document, which is in draft form, is subject to updating, completion, revision, verification and amendment.
In particular, certain of the information in the Draft Listing Particulars is based upon a number of
assumptions. The assumptions include those related to the composition of the purchase price for, and the
level of assumed indebtedness in connection with, the Acquisitions, the gross proceeds of the Global Offer,
the amount borrowed under the Syndicated Loan Facility and the fees and expenses incurred in connection
with the Global Offer. Although it is intended that the listing particulars will be approved by the UK Listing
Authority as listing particulars prepared in accordance with the Listing Rules made under Part VI of the
Financial Services and Market Act 2000, this document has not been so approved.

This document does not constitute or form part of any offer or invitation to sell or issue, or any solicitation
of any offer to purchase or subscribe for, any Ordinary Shares, nor shall it (or any part of it] or the fact of its
distribution, form the basis of, or be relied on in connection with, any contract therefor. In particular, this
document refers to certain events as having occurred which have not occurred at the date it is made
available but which are expected to occur prior to publication of the listing particulars in their final form.

These Draft Listing Particulars are being distributed only to and are directed at [a) persons who have
professional experience in matters relating to investments falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion] Order 2001 (the “Order”) or (b} high net worth entities,
and other persons to whom they may otherwise lawfully be communicated, falling within Article 49(2) of the
Order (all such persons together being referred to as “relevant persons”). Any person who is not a relevant
person should not act or rely on this document or any of its contents.

These Draft Listing Particulars and the contents thereof are confidential and should not be distributed,
published or reproduced (in whole or in part] or disclosed by recipients to any other person. Recipients of
these Draft Listing Particulars who intend to subscribe for Ordinary Shares in the Global Offer are reminded
that any such subscription may only be made solely on the basis of the information contained in the listing
particulars in their final form and any supplementary listing particulars which may be different from the
information contained in these Draft Listing Particulars. No reliance may be placed for any purpose
whatscever on the completeness, accuracy or fairness of the information or opinions contained in these
Draft Listing Particulars.

No representation or warranty, expressed or implied, is made or given by or on behalf of Xstrata plc,
J.P. Morgan plc or any of their respective affiliates, any of their respective directors or any other person as
to the accuracy, completeness or fairness of the information or opinions contained in this document and no
responsibility or liability is accepted for any such information or cpinions.

This document does not constitute an offer of, or the solicitation of an offer to subscribe for or buy, any
Ordinary Shares to any person in any jurisdiction to whom or in which such offer or sclicitation is unlawful
and, in particular, is not for distribution in Australia, Canada, Japan or South Africa, save for distribution by
the Underwriters, or in or into the United States, save for distribution to persons reasonably believed to be
Qualified Institutional Buyers as defined in Rule 144A under the US Securities Act of 1933} in reliance on
the exemption from the registration requirements of the Securities ‘Act provided by Rule 144A, or another
exemption from, or transaction not subject to, the registration requirements of the Securities Act.
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delivered for registration to the Registrar of Companies in England and Wales in accordance with section 83 of that Act.

Application has been made to the UK Listing Authority and to London Stock Exchange ple {the "London Stock
Exchange”) for the Ordinary Shares of Xstrata, issued and to be issued in connection with the Acquisitions, the Merger
and the Global Offer, to be admitted to the Official List of the UK Listing Authority and for such Ordinary Shares to be
admitted to trading on the London Stack Exchange's market for listed securities. Admission to the Official List together
with admission to trading on the London Stock Exchange's market for listed securities ("Admission”] will constitute
admission to official listing on a stock exchange. Conditional dealings in the Ordinary Shares are expected to commence
on the London Stock Exchange on 20 March 2002, It is expected that Admission will become effective and that
unconditional dealings will commence in the Ordinary Shares at 8.00 a.m. [London time) on 25 March 2002. All dealings
before the commencement of unconditional dealings will be of no effect if Admission does not take place and such
dealings will be at the sole risk of the parties concerned. Application has also been made to the Admissions Board of
SWX Swiss Exchange ("SWX"] for the Ordinary Shares of Xstrata, issued and to be issued in connection with the
Acquisitions, the Merger and the Global Offer, to be admitted to listing on SWX ["Swiss Admission”]. It is expected that
Swiss Admission will become effective and that unconditional dealings will commence in the Ordinary Shares on SWX
at 9.00 2.m. [Central European time) on 25 March 2002

The Directors of Xstrata, whose names appear on page 11 of this document, accept responsibility for the information
contained in this document. To the best of the knowledge and belief of the Directors (who have taken all reasonable care
to ensure that such is the case], the information contained in this document is in accordance with the facts and does
not omit anything likely to affect the import of such information,

For a discussion of certain risks and other factors that should be considered in connection with an investment in the
Ordinary Shares, see “Investment considerations" set out in Part IV.

Xstrata plc

{incorporated under the Companies Act 1985 and registered in England and Wales with registered no. 4345939)

Global Offer of @ Ordinary Shares of US$0.50 each
at a price of @p per Ordinary Share
and admission to the Official List of the UK Listing Authority and
admission to trading on the London Stock Exchange

Sponsored by J.P. Morgan plc

Expected ordinary share capital immediately following the Global Offer
lassuming no exercise of the Manager’s Option)

Authorised issued

Number Amount Ordinary Shares of US$0.50 each Number Amount
] usse L usse

In connection with the Global Offer, J.P. Morgan Securities Ltd., as stabilising manager, in consultation with the Joint
Bookrunners, may over-allot or effect other transactions with a view to supporting the market price of the Ordinary
Shares at a level higher than that which might otherwise prevail for a limited period after the Offer Price is announced.
However, there is no obligation on J.P. Morgan Securities Ltd. to do this. Such transactions may be effected on the
London Stock Exchange, SWX, the over-the-counter market or otherwise. Such stabilising, if commenced, may be
discontinued at any time and must be brought to an end after a limited period.

In connection with the Global Offer, the Company has granted J.P. Morgan Securities Ltd., on behalf of the Underwriters,
an option {the "Manager's Option™] which is exercisable in whole or in part, upon natice by J.P. Morgan Securities Ltd.,
for the period commencing with the date of this document and ending 30 days after Admission. Pursuant to the
Manager's Option, J.P. Morgan Securities Ltd., in consultation with the Joint Bookrunners, may require the Company to
issue up to @ additional new Ordinary Shares at the Offer Price, inter alia, to cover over-allotments or further
allotments, if any, in connection with the Global Offer and to cover short positions resulting from stabilisation
transactions. Any Ordinary Shares issued by the Company following the exercise of the Manager’s Option will be issued
on the same terms and conditions as the Ordinary Shares being issued in the Global Offer. .

J.P. Morgan plc and J.P. Morgan Securities Ltd. are advising Xstrata and Xstrata AG and no one else in connection with
the Global Offer, the Acquisitions and the Merger and will not be responsible to anyone other than Xstrata and Xstrata
AG for providing the protections afforded to their clients or for providing any advice in relation to the Global Offer, the
Acquisitions or the Merger.

Dated @ March 2002

i Xstrata plc
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Sponsor and Financial Adviser
J.P. Morgan plc

Global Co-ordinator
J.P. Morgan Securities Ltd.

Joint Bookrunners
J.P. Morgan Securities Ltd.

Cazenove & Co. Ltd
Deutsche Bank AG London

Co-lead Managers
BNP PARIBAS

HSBC Investment Bank plc

Co-manager
NZB Neue Zurcher Bank
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references to the “Group” are to Xstrata and its subsidiaries and subsidiary undertakings and, where the context requires, its
associated undertakings as constituted immediately following the completion of the Acquisitions and the Merger and inctudes the
Enex Group and the Duiker Group. References to the “Xstrata AG Group" are to Xstrata AG and its subsidiaries and subsidiary
undertakings and, where the context requires, its associated undertakings as constituted immediately prior to the completion of
the Acquisitions and the Merger and excludes the Enex Group and the Duiker Group. Details of the Acquisitions and the Merger
are set out in Partl.

The Ordinary Shares have not been, nor will they be, registered under the Securities Act or with any securities requlatory authority of
any state or jurisdiction of the United States or under the applicable securities laws of Australia, Japan or South Africa. Subject to
certain exceptions, the Ordinary Shares may not be offered in the United States, Australia, Japan or South Africa or to or for the account
or benefit of any US person [as that term is defined in Regulation 5] or any national, resident or citizen of Australia, Japan or South
Africa. The Underwriters may arrange for the offer and sale of Ordinary Shares in the United States only to persons reasonably believed
to be Qualified Institutional Buyers las defined in Rule 144A under the Securities Act] in reliance on the exemption from the registration
requirements of the Securities Act provided by Rule 144A, or another exemption from, or transaction not subject to, the registration
reguirements of the Securities Act. Prospective purchasers are hereby notified that the sellers of the Ordinary Shares may be relying
on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A, or another exemption from the
registration requirements of the Securities Act. Ordinary Shares are also being offered and sold outside the United States in
accordance with Regulation S under the Securities Act.

This document does not constitute an offer of, or the solicitation of an offer to subscribe for or buy, any Ordinary Shares to any person
in any jurisdiction to whom or in which such offer or solicitation is unlawful and, in particular, is not for distribution in Australia, Japan
or South Africa.

The distribution of this document in certain jurisdictions may be restricted by law and therefore persons into whose possession this
document comes should inform themselves about and observe any such restriction. Any failure to comply with these restrictions may
constitute a violation of the securities laws of any such jurisdiction. The offer and sale of Ordinary Shares and the distribution of this
document are subject to the restrictions set out under "Additional information - Securities laws" in paragraph 11 of Part VIIi.

No person has been authorised to give any information or make any representations other than those contained in this document and,
if given or made, such information or representations must not be relied upon as having been so authorised. Neither the delivery of
this document nor any subscription or sale made hereunder shall, under any circumstances, create any implication that there has been
no change in the affairs of the Group, the Xstrata AG Group, the Enex Group or the Duiker Group since the date hereof or that the
information in this document is correct as of any time subsequent to the date of this document.

The content of this document is not to be construed as legal, business or tax advice. Each prospective investor should consult his, her
or its own solicitor, independent financial adviser or tax adviser for legal, financial or tax advice.

None of the US Securities and Exchange Commission, any other US federal or state securities commission or any non-US
securities commission or any regulatory authority has approved or disapproved of the Ordinary Shares nor have such authorities
reviewed or passed upon the accuracy or adequacy of these Listing Particulars. Any representation to the contrary is a criminal
offence.

NOTICE TO CANADIAN INVESTORS

None of the Ordinary Shares have been or will be qualified by a prospectus for sale to the public in Canada under applicable Canadian
securities laws and, accordingly, any offer or sale of the Ordinary Shares in Canada will be made pursuant to an exemption from the
applicable prospectus filing requirements, and atherwise in compliance with applicable Canadian laws. investors in Canada should
refer to "Additional infarmation - Securities laws - Canada” in paragraph 11.7 of Part VIll and Ontario purchasers in particular should
refer to "Additional information - Securities laws - Canada - Statutary rights of action [Ontario Purchasers]” in paragraph 11.7 of Part
VIIL

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENCE HAS BEEN FILED UNDER CHAPTER
421-B OF THE NEW HAMPSHIRE REVISED STATUTES (“RSA 421-B”] WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING
BY THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE,
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE
FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE OF THE STATE OF NEW HAMPSHIRE HAS PASSED
IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY
OR TRANSACTION. IT IS UNLAWFUL TO MAKE OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT
ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.
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limited company incorporated under the laws of England and Wales. Furthermore, a substantial portion of the Directors assets and
the assets of the Group are located outside the United States. As a result, it may not be possible for investors in the United States to:

. effect service of process within the United States upon a majority of the Directors and executive officers of the Group or on
Xstrata; or

. enforce in the US courts or outside the United States judgments obtained against a majority of the Directors and executive
officers of the Group or Xstrata in the US courts in any action, including actions under the civil liability provisions of US securities
laws; or

. enforce in the US courts judgments obtained against a majority of Directors and executive officers of the Group or Xstrata in
courts in jurisdictions outside the United States in any action, including actions under the civil liability pravisions of US securities
laws.

investors may also have difficulties enforcing, in original actions brought in courts in jurisdictions outside the United States, liabilities
under the US securities laws.

The Directors have been advised by Freshfields Bruckhaus Deringer, the Company's legal advisers as to English law, that there is doubt
as to the enforceability of liabilities against these persons in the United Kingdom in original actions or in actions for the enforcement
of judgments of US courts predicated upon the federal securities laws of the United States,

AVAILABLE INFORMATION

For so long as any of the Ordinary Shares remain outstanding and are “restricted securities” within the meaning of Rule 144(al(3) under
the Securities Act, Xstrata will, during any period in which it is not subject to Section 13 or 15(d} under the US Securities Exchange Act
of 1934 [the "Exchange Act’), nor exempt from reporting under the Exchange Act pursuant to Rule 12g93-2(b} thereunder, make
available to any holder or beneficial owner of such restricted securities, or to any prospective purchaser of such restricted securities
designated by such holder or beneficial owner, the information specified in, and meeting the requirements of, Rule 144A(d){4) under
the Securities Act upon the request of such holder, beneficial holder or prospective purchaser.

6 Xstrata plc
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Announcement of the Offer Price 20 March 2002
Conditional dealings in Ordinary Shares expected to commence on the

London Stock Exchange 20 March 2002
Last day of dealings in Xstrata AG Shares @ March 2002

Admission and expected commencement of unconditional dealings in
Ordinary Shares on the London Stock Exchange 8.00 a.m. on 25 March 2002

Admission and expected commencement of
unconditional dealings in Ordinary Shares on SWX 9.00 a.m. (Central European time) on 25 March 2002

Crediting of Ordinary Shares to CREST accounts 25 March 2002
Crediting of Ordinary Shares to SIS accounts (where applicable) 25 March 2002
Despatch of definitive share certificates (where applicable) 1 April 2002

Each of the times and dates in the above timetable is subject to change.

Other than as indicated, all times are London times.

Global Offer statistics

Offer Price ®p
Number of Ordinary Shares being offered in the Global Offer"
Number of Ordinary Shares subject to the Manager's Option®”

Number of Ordinary Shares in issue immediately following the Global Offer™

Market capitalisation of the Company at the Offer Price" X
Estimated net proceeds of the Global Offer receivable by the Company®” f@
(n Assurming the Manager's Option is not exercised. If the Manager's Option is exercised in full, an aggregate of @ Ordinary Shares will be in issue

immediately following the Global Gffer.

(21 The number of Ordinary Shares the subject of the Manager’s Option is equivalent to @% of the aggregate number of Ordinary Shares comprised
in the Globat Offer. If the Manager’'s Option is exercised, Glencore International is obliged to subscribe, at the Offer Price, for such number of
Ordinary Shares as is necessary to maintain its shareholding in the Company at 40%.

{3) Assuming the Manager's Option is not exercised. If the Manager's Option is exercised in full, an aggregate of @ Ordinary Shares will be in issue
immediately following the Global Offer.

(4] Assuming the Manager's Option is not exercised. If the Manager's Option is exercised in full, the market capitalisation of the Company will be
approximately £@ at the Offer Price.

{5) The estimated net proceeds of the Global Offer receivable by the Company are stated after deduction of underwriting commissions and other fees
and expenses of the Global Offer payable by the Company which are estimated to be approximately £® million assuming the Manager's Option is
not exercised. If the Manager's Option is exercised in full, the estimated net proceeds of the Global Gffer receivable by the Company will be
approximately L@ million.

9 Xstrata plc
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Directors

Head office and
business address of the Directors

Company secretary

Registered office

Willy Strothotte
Michael Davis
Trevor Reid
Santiago Zaldumbide
David Rough

Dr. Reto Domeniconi
fvan Glasenberg
Paul Hazen

David Issroff

Robert MacDonnell
Sir Steve Robson

Dr. Frederik Roux

Bahnhofstrasse 2
6301 Zug
Switzerland

Chalfen Secretaries Limited
3rd Floor, 19 Phipp Street

London EC2A 4NZ

Becket House

1 Lambeth Palace Road

London SE1 7EU

Chairman

Chief Executive
Finance Director
Executive Director
Deputy Chairman*
Non-executive Director
Non-executive Director
Non-executive Director
Non-executive Director
Non-executive Director
Non-executive Director
Non-executive Director

*David Rough has agreed to become a Non-executive Director and Deputy Chairman of the Company with effect from 1 April 2002.
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Sponsor and
Financial Adviser

Global Co-ordinator

Joint Bookrunners

Legal advisers to the Company
as to English and US law

Legal advisers to the Company
as to Swiss law

Legal advisers to the Sponsor, Global
Co-ordinator and Joint Bookrunners

as to English and US law

Auditors to the Company
and reporting accountants

Registrar

Paying Agent (in Switzerland]

Clearing Agent [in Switzerland)

J.P. Morgan plc
125 London Wall
London EC2Y 5AJ

J.P. Morgan Securities Ltd.
60 Victoria Embankment
London EC4Y 0JP

J.P. Morgan Securities Ltd.
60 Victoria Embankment
London EC4Y 0JP

Cazenove & Co. Ltd
12 Tokenhouse Yard
London ECZR 7AN

Deutsche Bank AG London
Winchester House
1 Great Winchester Street
London EC2N 2DB

Freshfields Bruckhaus Deringer
65 Fleet Street
London EC4Y 1HS

Bar & Karrer
Seefeldstrasse 19

8024 Zurich
Switzerland

Linklaters

One Silk Street

London EC2Y 8HQ

Ernst & Young LLP

Becket House

1 Lambeth Palace Road

London SE1 7EU

Computershare Investor Services PLC
P.0. Box 82

The Pavilions

Bridgwater Road
Bristol BS99 7NH

Credit Suisse First Boston

Uetlibergstrasse 231

P.0. Box 100

8070 Zurich

(and all branches of Credit Suisse within Switzerland)

SIS SegalnterSettle AG
Abteilung Corporate Action UK
Thurgauerstrasse 54

8050 Zurich
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Presentation of business information

On 21 February 2002, Xstrata and the Xstrata AG Group agreed to acquire the Enex Group and the Duiker Group. See “Information on
the Group - The acquisition of the Coal Assets and the Merger - The acquisition of the Coal Assets” in Part . In addition, pursuant to
the proposed Merger, all of the assets of Xstrata AG will be transferred to Xstrata and Xstrata will become the ultimate holding
company of the Group. In addition, Xstrata will assume all of Xstrata AG's liabilities. See “Information on the Group - The acquisition
of the Coal Assets and the Merger - The Merger™ in Part |, Completion of the Acquisitions and the Merger is conditional upon Admission
occurring not later than 25 March 2002 or such later date as may be agreed between the parties.

Unless the context otherwise requires, this document assumes that the Acquisitions and the Merger have become effective and the
transactions relating to the Acquisitions and the Merger have been completed. In this document, unless otherwise provided, references
to the "Group” are to Xstrata and its subsidiaries and subsidiary undertakings and, where the context requires, its associated
undertakings as constituted immediately following the completion of the Acquisitions and the Merger and includes the Enex Group and
the Duiker Group. References to the "Xstrata AG Group” are to Xstrata AG and its subsidiaries and subsidiary undertakings and, where
the context requires, its associated undertakings as constituted immediately prior to the completion of the Acquisitions and the Merger
and excludes the Enex Group and the Buiker Group. The Company expects to complete the Acquisitions and the Merger simultaneously
with Admission.

Presentation of financial information

This document includes financial information for each of Xstrata, the Xstrata AG Group, the Enex Group and the Duiker Group. Because
the Acquisitions have not yet completed, there is no historical consolidated audited financial information relating to the Group. As a
result, Part V| contains separate Accountants’ Reports for each of the Xstrata AG Group, the Enex Group and the Duiker Group for the
three accounting periods ended 31 December 2001 and for Xstrata as at 31 December 2001 lits date of incorporation].

Unless otherwise indicated, financial information in this document has been prepared in accordance with UK GAAF and in US dollars.
UK GAAP differs in certain significant respects from US GAAP and IAS. For a discussion of the most significant differences between UK
GAAP and US GAAP and between UK GAAP and IAS as they relate to Xstrata, the Xstrata AG Group, the Enex Group and the Duiker
Group, see "Additional information - Summary of differences between GAAP" in paragraph 12 of Part Vill.

The Accountants’ Reports included in Part VI for Xstrata, the Xstrata AG Group, the Enex Group and the Duiker Group have been
prepared in accordance with the Statements of Investment Circular Reporting Standards issued by the Auditing Practices Board in the
United Kingdom.

EBITDA represents earnings before interest, taxation, depreciation and amortisation. EBIT represents earnings before interest and
taxation. Although UK GAAP does not define the measures EBITDA and EBIT, they are measures which are widely used in the natural
resources sector to evaluate a company’s operating performance. Nevertheless, EBITDA and EBIT should not be considered in isolation
or as a substitute for operating profit, cash flows from operating activities or any other measure for determining Xstrata's or the
Group's operating performance or liquidity that is calculated in accordance with UK GAAP. As EBITOA and EBIT are not measures of
performance calculated in accordance with UK GAAP, these measures may not be comparable to simitarly titled measures employed
by other companies.

Pro forma financial information

In this document, references to “pro forma” financial information are to information which has been extracted from the unaudited pro
forma combined financial information contained in Part VII, Potential investors should read the whole document and not just rely on
the information contained in Part VIl. The unaudited pro forma combined financial information contained in Part VIl is based on, and is
derived from, as appropriate, the audited financial statements or Accountants’ Reports on the Xstrata AG Group, the Enex Group and
the Duiker Group for the year ended 31 December 2001 and on Xstrata as at 31 December 2001 [its date of incorporation). The
unaudited pro forma combined financial information is compiled having made adjustments that result from aggregating amounts
relating to the companies which are the subject of the Acquisitions which the Group did not own during the year ended 31 December
2001 and making certain estimates and assumptions in respect of such period. The Company believes that these adjustments,
assumptions and estimates are appropriate and reasonable. However, the unaudited pra forma combined financial information is not
necessarily indicative of the operating results or financial position that the Group would have achieved had the Acquisitions and the
Merger occurred at 1 January 2001 or of what the Group’s results of operations may be for any future period. In the compilation of such
unaudited pro forma combined financial information, profit and loss account information has been translated using an average
exchange rate for the relevant period or average monthly rates as appropriate and balance sheets have been translated using the
exchange rate at the period end. The unaudited pro forma combined financial information is for illustrative purposes only and is not
intended to give a true picture of the financial position of the Group.

Unaudited combined constructed illustrative financial information

This document includes unaudited combined constructed illustrative financial information in relation to the Group for the year ended
31 December 2001, This information has been prepared as if the Acquisitions together with the acquisitions of Asturiana {by the Xstrata
AG Group] and Oakbridge (by the Enex Group] had occurred on T January 2001. As a result, this dees not represent pro forma financial
information as it includes the results of the companies and businesses acquired by the Xstrata AG Group and the Enex Group during
2007 prior to the date of their respective acquisition. The information, which has been extracted without material adjustment from Note
11 to the unaudited pro forma combined financial information set out in Part VI, has been prepared using information extracted from
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the Accountants’ Reports set out in Part Vl including information relating to the results of the companies acquired by the Xstrata AG
Group and the Enex Group for the period since 1 January 2007 to the date of their respective acquisition. This information has been
adjusted to reflect the amortisation of goodwill on the acquisition of Asturiana based on information contained in the unaudited pro
forma combined financial information set out in Part VII. The Company believes that these adjustments are appropriate and
reasonable, however, the unaudited combined constructed illustrative financial information is not necessarily indicative of the
operating results or financial position that the Group would have achieved had the Acquisitions and the other acquisitions referred to
above occurred at 1 January 2001 or of what the Group's results of operations may be for any future period. The unaudited combined
constructed illustrative financial information is for illustrative purposes only and is not intended to give a true picture of the financial
position of the Group.

Currencies

In this document, references to "Australian dollars” or "A%" are to the lawful currency of Australia, references to "Euro” or "€" are to
the currency introduced at the start of the third stage of European economic and monetary union pursuant to the Treaty establishing
the European Community, as amended, references to "pounds sterling”, "€", "pence” or "p" are to the lawful currency of the United
Kingdom, references to "Rand” or "ZAR" are to the lawful currency of South Africa, references to "Cdn$” are to the lawful currency of
Canada, references to "US dollars” or "US$" are to the lawful currency of the United States, references to "CHF", "Swiss Francs” or
“Swiss francs” are to the lawful currency of Switzerland, references to "ARS™ are to the lawful currency of Argentina, references to
"CLP" are to the lawful currency of Chile and references to "Lilangeni” are to the lawful currency of Swaziland.

The Offer Price is in pounds sterling. On 1 March 2002 [being the latest practicable date prior to the publication of this document),
the exchange rate from pounds sterling to Canadian dollars was £0.4418 = Cdn$1.00, based on the Bank of Canada noon exchange
rate.

The financial information contained in this document has been expressed in US dollars. In addition, solely for convenience, this
document contains translations of relevant currencies to US dollars at specified rates. These translations should not be construed as
representations that the relevant currency could be converted into US dollars at the rate indicated or at any other rate.

The basis of translation of A$ and Rand amounts into US dollars for the purpose of inclusion in the financiat information set out in Part
VI and Part Vil are shown below.

Australian dollars

Average rate Period end rate
Year ended 31 December 1999 1.5498 1.56310
Year ended 31 December 2000 1.7255 1.7974
Year ended 31 December 2001 1.9352 1.9556
Rand

Average rate Period end rate
Year ended 30 September 1999 6.0341 6.0157
Year ended 31 December 1999 6.1139 6.1558
Year ended 31 December 2000 6.9387 7.5550
15 maonths ended 31 December 2000 6.7779 7.5550
Year ended 31 December 2001 8.6249 12.0900

The basis of translation of foreign currency amounts for the purpose of inclusion in the financial information set out in Part VI is
described in that Part. Information derived from this financial information set out elsewhere in this document has been translated on
the same basis.

Ore reserve and mineral resource reporting - basis of preparation

Other than as set out below, ore reserves and mineral resources reported in this document comply with the "Australasian Code for
Reporting of Identified Mineral Resources and Ore Reserves”. This Code is subtitled "Report of the Joint Ore Reserves Committee of
the Australasian Institute of Mining and Metallurgy, Australian Institute of Geoscientists and Minerals Council of Australia®, and is
commonly referred to as the "JORC Code”. The edition of the JORC Code in force as at the date of this document is dated September
1999. The JORC Code recognises a fundamental distinction between resources and reserves. Resources are based on mineral
occurrences quantified on the basis of geological data and an assumed cut-off grade, and are divided into measured, indicated and
inferred categories reflecting decreasing confidence in geological and grade continuity. No allowances are included for dilution and
losses during mining, but the reporting of resource estimates carries the implication that there are reasonable prospects for eventuat
economic exploitation. Resources may therefore be viewed as the estimation stage prior to the application of more stringent economic
criteria for reserve definition, such as a rigorously defined cut-off grade and mine design outlines, along with allowances for ditution
and losses during mining. Under this system of reporting, it is commaon practice for companies to include in the resource category
material with a high expectation of conversion to reserves, but for which the required detailed mine design work has not yet been
undertaken.
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Ore reserves as defined by the JORC Code are designated as proved and probable, and are derived from the corresponding measured
and indicated resource estimates by including atlowances for dilution and losses during mining. It is an explicitly stated further
requirement that other modifying economic, mining, metallurgical, marketing, legal, environmental, social and governmental factors
also be taken into account. Reporting conventions that may be adopted are to report resource estimates as including that portion
separately assigned to the proved and probable category, or to report resources as additional to that portion separately assigned to the
proved and probable category.

Other than as set out below, the reserve and rescurce estimates provided in this document camply with the reserve and resource
definitions of the JORC Code. The resource estimates shown include that portion separately assigned to, and presented as, Proved and
Probable Reserves. As permitted by the JORC Code, Proved and Probable ore [coal) reserves are combined in certain places in this
document and reported as "Recoverable reserves”. The relevant definitions from the September 1999 edition of the JORC Code can be
found in "Definitions and glossary of technical terms” in Part X. ‘

In this document, resource and reserve estimates are reported as at 31 December 2001, except for:

. the Rietspruit, Douglas and Middelburg coal mines in South Africa for which resource and reserve estimates are reported as at
31 December 2000;

. the mines in the Enex Group for which resource and reserve estimates are reported as at 30 November 2001; and
. the Maloma mine in Swaziland.

Resource and reserve estimates in relation to the Maloma mine have not been audited under the JORC Code.

Inferred Resources

The reserves and resources tables in Part | and the competent persons’ reports in Part IX make reference to “Inferred Resources”. An
Inferred Resource is that part of a mineral resource for which tonnage, grade and mineral content can be estimated with a low level
of confidence. This categorisation is inferred from geological evidence and assumed but not verified geological and/or grade continuity.
It is based on information gathered through appropriate technigues from locations such as outcrops, trenches, pits, workings and dritl
holes which may be limited or of uncertain quality and reliability.

Resources and reserves, production and sales

in this document, unless expressly stated otherwise, references to resources and reserves are to attributable resources and
attributable reserves. Attributable resources means that part of the resources from a mine in which the Xstrata AG Group, the Enex
Group or the Duiker Group, as the case may be, had an economic interest at the relevant time. Attributable reserves means that part
of the reserves from a mine in which the Xstrata AG Group, the Enex Group or the Duiker Group, as the case may be, had an economic
interest at the relevant time. Attributable resources and attributable reserves therefore exclude resources and reserves attributable to
minority interests in controlled subsidiaries and the interests of joint venture partners. Reserves are a subset of resources and are
included in resource estimates.

In this document, production has been measured in two ways:

. Mine production or total production or total mine production. Mine production or total production or total mine production is
equal to the total production from a particular mine or operation for the whole year regardless of ownership of that mine or that
operation.

. Attributable production. Attributable production is that part of mine, total or total mine production in which the Xstrata AG

Group, the Enex Group or the Duiker Group, as the case may be, had an economic interest at the relevant time. It therefore
excludes production attributable to minority interests in controlled subsidiaries and the interests of joint venture partners.

In this document, sales by volume have been measured in two ways:

. Total sales or total mine sales. Total sales or total mine sales is equal to the total sales from a particular mine or operation for
the whole year regardless of ownership of that mine or that operation.

. Attributable sales. Attributable sales is that part of sales from a particular mine or operation in which the Xstrata AG Group, the
Enex Group or the Duiker Group, as the case may be, had an economic interest at the relevant time. It therefore excludes sales
attributable to minority interests in controlled subsidiaries and the interests of joint venture partners.

Cost curves

This document contains references to “cost curves”. A cost curve is a graphic representation in which the total production velume of a
given commadity across the relevant industry is arranged on the basis of average unit costs of production from lowest to highest to
permit comparisons of the relative cost positions of particular production sites, individual producers or groups of producers across the
wortd or within a given country or region. Generally, a producer’s position on a cost curve is described in terms of the particular quartite
or tercile in which the production of a given plant or producer or group of producers appears.

The cost curves referred to in this document have been obtained by the Xstrata AG Group from independent industry analysts with
recognised experience in constructing cost curves for the relevant commodities, namely AME, Brook Hunt and CRU. To construct cost
curves, these analysts compile information from a variety of sources, including reports made available by producers, site visits,
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personal contacts, trade publications and other analysts reports. Although producers may thus participate to some extent in the
process through which cost curves are constructed, they are typically unwitling to validate cost analyses directly because of commerciat
sensitivities. Inevitably, assumptions must be made by the analyst with respect to data that such analyst is unable to obtain and
judgement must be brought to bear in the case of virtually all data, however obtained. In addition, the time required to produce cost
curves means that even the most recent available examples will be unable to take account of recent developments; in sorme cases, the
most recent available cost curve may be based on data that is several years old. Costs data for specific producers may be based on
costs incurred by the producers over their respective accounting years; to the extent these differ, the direct comparability of their costs
may be limited. The cost curves referred to in this document reflect direct cash costs of production only, and exclude non-cash or
indirect costs (such as depreciation, interest and unrelsted overhead expenses) and costs relating specifically to marketing and export.
The ferrochrome cost curve excludes indirect costs but includes delivery costs. Delivery costs reflect estimates for each producer to
accepted selling points, based on actual sales. They include estimates for all costs involved in delivery, including freight, insurance,
warehousing and financing costs as well as sales commissions. Moreover, all cost curves embody a number of significant assumptions
with respect to exchange rates and other variables. In summary, the manner in which cost curves are constructed means that they
have a number of significant inherent limitations.

In certain cases, cost curves produced by more than one reputable industry analyst may exist with regard to a specific commodity. The
methodologies employed and conclusions reached by such analysts may differ. Moreover, the reliability of any given cost curve may be
difficult to assess, as the accuracy of the data, and the reasonableness of the assumptions on which it has been based, usually cannot
be tested directly. Particular producers are, however, in a position to validate the accuracy of the presentation with respect to their own
costs, which can provide a useful indication of the reliability of a cost curve overall and, notwithstanding their shortcomings,
independently produced cost curves are widely used in the industries in which the Group operates.

The specific cost curves to which this document refers are the most recent cost curves which have been obtained by the Xstrata AG
Group from the independent industry analysts named above. All such cost curves are based on 2001 data. Whilst the Birectors have
satisfied themselves that the Group’s own production costs are accurately represented, the Group is not in a position to verify directly
the cost data on other producers from which these cost curves were constructed or to update such data.

Forward-looking statements

Certain statements contained in this document, including those under the captions "Key information”, “Information on the Group”,
“Relationship with Glencore”, "Investment considerations”, "Operating and financial review” and "Financial information”, constitute
“forward-looking statements”. Such forward-looking statements involve risks, uncertainties and other factors which may cause the
actual results, performance or achievements of the Group, or industry results, to be materially different from any future results,
performance or achievermnents expressed ar implied by such forward-looking statements. Such risks, uncertainties and other factors
include, amongst others, general economic and business conditions, industry trends, competition, changes in government regulation,
currency fluctuations {including the A$/US$ and the ZAR/US$ exchange rates), the Group’s ability to recaver its reserves ar develop
new reserves and changes in business strategy or development plans and other risks described in “[nvestment considerations” in Part
V. There can be no assurance that the results and events contemplated by the forward-looking statements contained in this document
will, in fact, occur. These forward-looking statements speak only as at the date of this document. The Company will not undertake any
obligation to release publicly any revisions to these forward-looking statements to reflect events, circumstances or unanticipated
events occurring after the date of this document except as required by law or by any appropriate regulatory authority.
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The following summary information does not purpert to be complete and is taken from, and is qualified in
its entirety by, and should be read in conjunction with, the more detailed information appearing elsewhere
in this document. Certain of the terms used in this document are defined in "Definitions and glossary of
technical terms” in Part X.

This section assumes that the Acquisitions and the Merger have become effective and the transactions
relating to the Acquisitions and the Merger have been completed. See "Presentation of information -
Presentation of business information”.

Investors should read the whole of this document and not just rely upon key or summarised information.

Overview |
The Group is an international natural resources group based in Switzerland. The Group focuses on low cost
operations and has a significant market share in seaborne coal, zinc and primary vanadium production and
has a leading market share in ferrochrome production. The Group comprises three major businesses:

¢ the Coal Business, which has interests in 26 operating coal mines, 12 of which are located in Australia
and 14 of which are located in South Africa;

¢ the Zinc Business, which has a zinc mining and smelting operation in Spain; and

e the Ferroalloys Business, comprising the chrome operations and the vanadium operations, which has
integrated production facilities in South Africa and Australia.

In addition, the Group has a magnesium re-cycling facility in North America and a forestry plantation in
Chile.

The Group's strategy is to achieve growth as a natural resources business and enhance overall value for its
shareholders.

The Group is headquartered in Zug, Switzerland. The Xstrata AG Group has approximately 4,800 employees
world-wide. Immediately following the completion of the Acquisitions, the Group is expected fo have
approximately 11,500 employees world-wide.

Summary description of the business

Coal Business

The Group's Coal Business, which is comprised of the Australian and South African coal operations, is one of
the world's largest export thermal coal producers with interests in a portfolio of cost competitive mines. In
the year ended 31 December 2001, the Enex and Duiker Groups' combined attributable sales were
approximately 37.1 million tonnes, with approximately 53% of those sales coming from the Enex Group. The
Group focuses primarily on the export of thermal coal for use in electricity generation although it also exports
semi-soft coal for use in steel manufacturing. The Group also exports thermal coal for use in domestic
electricity generation and, in South Africa, for use in various industrial applications. The Group’s Proven and
Probable Reserves exceed 1.3 billion tonnes of coal and, at the current rate of production, the Company
estimates that those reserves will support mining in excess of 20 years. In addition, the Group's Measured
and Indicated Resource base exceeds 5.2 billion tonnes of coal.

Zinc Business

The Group’s Zinc Business is one of the largest {in terms of capacity} and among the lowest cost producers
of zinc metal in the world. The Zinc Business's main activities are the production of zinc metal and the
mining of zinc bearing ores. lts operating facilities comprise the San Juan de Nieva smelting plant [which,
following an expansion of the plant’s capacity in July 2001, has total production capacity of 460,000 tonnes
per annumj, the Reocin mine, the Hinojedo roasting facility and the Arnaoc manufacturing plant. For the year
ended 31 December 2001, the Zinc Business's total production of zinc metal was approximately 390,000
tonnes and its saleable production was approximately 370,000 tonnes.
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Ferroalloys Business

Chrome operations. The Group’s chrome operations are the world's largest producer of ferrochrome [in
terms of both attributable production and attributable sales) and among the lowest cost producers of
ferrochrome with attributable ferrochrome production capacity exceeding 1.3 million tonnes per annum,
representing approximately 25% of global capacity. The chrome operations’ assets are situated in South
Africa and consist of three operating chromite mines and 16 ferrochrome furnaces {twe of which are in a
50% production joint venture). The chrome operations are also entitted to utilise ore from a fourth operating
mine pursuant to a joint venture arrangement. The attributable ferrochrome production of the chrome
operations for the year ended 31 December 2001 was approximately 861,000 tonnes.

Vanadium operations. The Directors believe that the Group’s vanadium operations are one of the world’s
leading producers of primary vanadium, consisting of three integrated mining and vanadium pentoxide
recovery plants, two situated in South Africa and one in Australia, and a recently commissioned
ferrovanadium conversion facility in South Africa. Combined capacity for the vanadium operations’ three
plants is approximately 46 million pounds of vanadium pentoxide equivalent per annum, which the Group
estimates represents approximately 18% of estimated global capacity. For the year ended 31 December
2001, the vanadium operations’ total production was approximately 39 million pounds of vanadium pentoxide
equivalent.

Additional activities

The Group's additional activities are comprised of the magnesium operation, consisting of a magnesium re-
cycling facility in North America and the forestry operation, consisting of a eucalyptus globulus forestry
plantation in Chile. The magnesium re-cycling facility, which was established in 2007, has an initial capacity
of 25,000 tonnes per annum, 12,500 tonnes per annum of which has been commissioned. The second
production line of 12,500 tonnes per annum will be commissioned in the second half of 2002 and will build
up to full production as market conditions allow. The forestry operation is expected to harvest approximately
36,400 bone dry metric tonnes equivalent in 2002.

Group strategy
The Group's strategy is to achieve growth as a natural resources business and enhance overall value for its
shareholders. The Company intends to pursue this strategy by:

¢ using its critical mass, strong cash flows and financial flexibility to provide a platform for exploitation
of high quality acquisition opportunities as they arise;

*  increasing performance whilst maintaining its position as a cost competitive producer thereby maximising
returns;

s actively managing its asset portfolio in order to increase long-term returns; and

* using its London listing to broaden access to international capital markets.

The Group recognises that the health and safety of its employees and the maintenance of high environmental
perfarmance standards are significant responsibilities involved in the conduct of its operations. The Group's
aim is to be recognised as a leader in health, safety and environmental management.

The Directors believe that the above factors combined with its strong management team and the Group's
commercial arrangements with Glencore will put the Group in a strong position to pursue its strategies of
growth and increasing returns for its sharehclders.

Key strengths
The Directors believe that the key strengths of the Group are:

*  Significant producer and cost competitive operator. The Group is amongst the largest producers of
seaborne coal, zinc metal, ferrochrome and primary vanadium with significant reserves of coal,
chrome ore and vanadium ore. The Zinc and Ferroalloys Businesses, in particular, are amongst the
lowest cost producers of their respective commodities.
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*  Diversified business. The Group has a diversified business, in terms of the range of commodities it
produces, the geographical location of its assets and its customer base.

* Proven senior management. The Group's senior management have significant experience and
technical expertise in the natural resources sector and international capital markets.

*  Ongoing commercial relationship with Glencore. The Group's commercial arrangements with
Glencore will provide it with additional market intelligence, access to customers and marketing
expertise,

Selected financial information

The table below provides certain unaudited pro forma combined financial information in relation to the
Group. The information has been prepared using information extracted without material adjustment from
the unaudited pro forma combined financial information set out in Part Vil. See "Presentation of information

- Pro forma financial information”.
At 31 December 2001

Group tangibte Group net Group

fixed assets current assets net assets

Business US$ mitlion Us$ million US$ million
Coal 2,688 101 2,088
Zinc 388 95 548
Ferroalloys 329 123 295
Additional activities 55 1 47
Unallocated assets/{liabilities] - {21] {1,139]
Group Total 3,460 299 1,839

Basis of preparation: The above table is for illustrative purposes only and may not, because of its nature, give a true picture of the financial position of the
Group and has been extracted, without material adjustment, from the unaudited pro forma combined financial information set out in Part VIi.

The table below provides unaudited combined constructed illustrative financial information in relation to the
Group for the year ended 31 December 2001. The information, which has been extracted without material
adjustment from Note 11 to the unaudited pro forma combined financial information set out in Part VI, has
been prepared using information extracted from the Accountants’ Reports set out in Part VI and has been
prepared on the basis set out in the footnote to the table and explained in more detail in "Presentation of
information - Unaudited combined constructed illustrative financial information”.

-‘Year ended 31 December 2001

Turnover" EBITDA" EBIT"
As a percentage As a percentage As a percentage
Businesses/operations US$ million of the Group US$ mitlien of the Group US$ million of the Group
Coal 1,145 61% 416 70% 3 80%
Zinc 383 20% 101 17% 67 17%
Ferroalloys
Chrome 258 14% b4 1% 59 15%
Vanadium 63 3% 9 2% (42] (11]%
Additional activities 26 2% (1) — {4) (11%
Group combined before common costs 1,875 100% 589 100% 391 100%
Less: common costs N/A N/A {1] N/A (12] N/A
Group combined 1,875 N/A 588 N/A 379 N/A

{1} Includes share of joint ventures and associates,

Basis of preparation: The above table is for illustrative purposes only and is not intended to give a true picture of financial information relating to the Group.
This information has been prepared to illustrate the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation
and turnover of the Group as if the Acquisitions and the acquisitions undertaken by the Xstrata AG Group and the Enex Group in that year had occurred
on 1 January 2001 and includes the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation and turnover
of Oakbridge and Asturiana from 1 January 2001 to their respective dates of acquisition together with an adjustment to reflect the amortisation of goodwill
on the acquisition of Asturiana.
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Current trading and prospects

On 21 February 2002, the Xstrata AG Group announced its results for the year ended 31 December 2001. On
the same date, the Xstrata AG Group also announced the Acquisitions and its intention to gain admission to
the Official List of the UK Listing Authority. The Enex Group expects to complete its acquisition of
Ravensworth Coal Supply Business in March 2002.

In January 2002, the Enex Group sold 2.2 million tonnes of coal compared with a budget of 2.0 million tonnes
for that month. This reflected higher demand from certain of the Enex Group's key markets. The Duiker
Group sold 1.3 million tonnes of coal in January 2002 compared with a budget of 1.6 million tonnes for that
month. The shortfall was principally due to deferred delivery on a specific contract at a customer’s request.

Overall, sales of zinc and ferroallays in January 2002 were satisfactory. The market prices of zinc, chrome
and vanadium remained at historically low levels.

Management expects that the completion of the Acquisitions, the Merger and Admission will create a
platform for growth and provide the Group with increased access to international capital markets. The Group
will utilise this platform to pursue further acquisitions and to fund the ongoing development of its existing
businesses. In particular, the Group will seek to maintain its position as a cost competitive producer thereby
maximising returns.

The Directors are satisfied with the current trading and prospects of the Group.

The acquisition of the Coal Assets and the Merger

The acquisition of the Coal Assets

On 21 February 2002, the Purchasers, Xstrata AG and the Vendors entered into the Acquisition Agreement
pursuant to which the Company, Xstrata {Schweiz) AG and Xstrata South Africa agreed to purchase the Coal
Assets for US$2,067,910,000 (which includes an agreed amount relating to working capital of
US$73,000,000), in addition to which the Company has agreed to assume net indebtedness of the Duiker and
Enex Groups and procure the repayment of shareholder loans to Glencore International, resulting in a total
value of US$2,573,000,000. The effective date of the Acquisitions will be 1 January 2002. The purchase price
payable for the Coal Assets will be satisfied partly in cash and partly by an issue of shares by the Company.
The cash element will be funded in part from the proceeds of the Global Offer and in part from the
Syndicated Loan Facility. Completion of the Acquisitions is subject to 2 number of conditions including
Admission.

The Directors believe that the Acquisitions will be earnings enhancing from Completion and will earn
returns in excess of the Group's cost of capital at long-term Australian export thermal coal prices as low as
US$26 per tonne.

The Merger

Pursuant to the Merger the entire undertaking of Xstrata AG, including all of its assets, will be transferred
to the Company in consideration for which the Company will issue Ordinary Shares to the former
shareholders of Xstrata AG in proportion to their respective holdings of Xstrata AG Shares and the Company
will assume all of Xstrata AG's liabilities.

It is anticipated that the Merger, Completion and Admission will occur simultanecusly. See “Information on
the Group - The acquisition of the Coal Assets and the Merger” in Part 1.

Relationship with Glencore

Immediately following the completion of the Merger and Admission, Glencore International will own 40% of
the issued ordinary share capital of the Company (even if the Manager's Option is exercised, see “Additional
information — Agreements relating to the Merger and the Acquisitions - The Acquisition Agreement” in
paragraph 10 of Part Vill] and will be regarded as a controlling shareholder of the Company for the purposes
of the Listing Rules. The Company and Glencore International have entered into the Relationship Agreement,
the principal purpose of which is to ensure that following Admission the Group is capable of carrying on its
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businessindependently of Glencore and that transactions and relationships with Glencore are atarm’s length
and on normal commercial terms. See “Relationship with Glencore - Relationship with controlling
shareholder” in Part Il and "Additional information - Material contracts” in paragraph 18 of Part VIII.

In addition to the Relationship Agreement, Glencore has entered into various other agreements with
members of the Group including various agency agreements pursuant tc which Glencore provides
marketing services to members of the Group. See "Relationship with Glencore - Commercial relationship”
in Part il.

Investment considerations
Prior to investing in the Ordinary Shares prospective investors should consider, fogether with the other
information contained in this document, the investment considerations set ocut in Part IV.

Dividend policy

The Directors intend to adopt a progressive dividend policy which will take into account the underlying
growth in earnings of the Group, as well as its capital requirements and cash flows, whilst maintaining an
appropriate level of dividend cover. However, as a company incorporated in England and Wales, the Company
may only pay dividends if distributable profits are available for the purpose; as a holding company, the
Company will be dependent upen dividends and interest distributed to it by its subsidiaries.

For illustrative purposes, and assuming that the Group had been in existence and the Ordinary Shares
admitted to trading on the London Stock Exchange since 31 December 2000 with the capital structure of the
Group which is expected to be in place on Admission [but excluding the Global Offer and related net
proceeds), and on the basis of results to date, the Directors have estimated that they would have
recommended an aggregate dividend in respect of the year ended 31 December 2001 of @ per Ordinary
Share. This would give a notional dividend yield of approximately 2.5% based on the Offer Price.

The Directors intend that the Company will pay a final dividend in April 2003 in respect of the year ending
31 December 2002 and an interim dividend in September 2003 in respect of the half year to 30 June 2003.
Thereafter, the Directors intend that interim and final dividends will be paid in September and April in each
year in the approximate proportions of one-third and two-thirds of the total annual dividend, respectively.

The Company publishes its accounts in US dollars. Any dividends declared by the Company will generally
be paid in US dollars unless a Shareholder elects to receive dividends in pounds sterling, Euro or Swiss
Francs. Fluctuations in the exchange rate between pounds sterling, Euro or Swiss Francs and US dollars
will affect the pounds sterling, Euro or Swiss Franc amount received in respect of dividend payments
declared in US dollars by the Company.

As the Company is Swiss tax resident, dividends paid by the Company will be subject to Swiss federal
withholding tax. Swiss federat withholding tax is currently charged at therate of 35%. Shareholders who are
residents of countries that have double taxation agreements with Switzerland will generally be entitled to a
refund of part of that withholding tax from the Swiss authorities but the refund is partial only and a
Shareholder can only obtain the refund by submitting the relevant claim forms to the Swiss authorities. For
further information see "Additional information - UK Taxation", "Additional information - Swiss Taxation”
and “Additional information - US Taxation” in paragraphs 15,16 and 17, respectively, of Part VIl

The Global Offer
The Global Offer comprises an issue of @ new Ordinary Shares {assuming that the Manager's Option is not
exercised).

Assuming that the Manager's Option is not exercised, the Company is raising approximately £@ million
pursuant to the Global Offer, net of underwriting commissions and other fees and expenses.

Admission is expected to take place and dealings in the Ordinary Shares are expected to commence on the
London Stock Exchange at 8.00 a.m. [London time] on 25 March 2002. Swiss Admission is expected to take
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place and dealings in the Ordinary Shares are expected to commence on SWX at 9.00 a.m. [Central European
time) on 25 March 2002. Ordinary Shares will be quoted on SWX in Swiss Francs.

The Global Offer comprises an offer to institutional and certain other investors in the United Kingdom, the
United States [in reliance upon Rule 144A under the Securities Act or another exemption from, or
transaction not subject to, the registration requirements of the Securities Act} and elsewhere.

In connection with the Global Offer, the Company has granted J.P. Morgan Securities Ltd., on behalf of
the Underwriters, the Manager's Option which is exercisable in whole or in part, upon notice by J.P. Morgan
Securities Ltd., for the period commencing on the date of this document and ending 30 days after
Admission. Pursuant to the Manager's Option, J.P. Morgan Securities Ltd., in consultation with the Joint
Bookrunners, may require the Company to issue up to @ additional new Ordinary Shares at the Offer Price,
inter alia, to cover over-allotments or further allotments, if any, in connection with the Global Offer and to
cover short positions resulting from stabilisation transactions. Any Ordinary Shares issued by the Company
following the exercise of the Manager's Option will be issued on the same terms and conditions as the
Ordinary Shares being issued in the Global Offer.

it is expected that the Company will be considered for inclusion in the FTSE UK index series at the review
in June 2002. In addition, the Company has received in principle approval for inclusion in the SPI Index in
Switzerland.

Use of proceeds

The Company will receive the net proceeds of the issue of the new Ordinary Shares. The net proceeds are
estimated to be approximately £@ miltion (US$® miltion} after deduction of the Underwriters’ estimated
commissions and other fees and expenses of approximately £@ million payable by the Company in
connection with the Global Offer and assuming that the Manager's Option is not exercised.

The Company and certain members of the Group have also entered into a US$2.0 billion Syndicated Loan
Facility Agreement. Further details of this facility are set out in "Additional information - Agreements
relating to the Acquisitions and the Merger - Syndicated Loan Facility Agreement” in paragraph 10 of Part
VIl

The net proceeds of the Global Offer referred to above will be used to fund the Acquisitions, with the
remainder of the funding required for the Acquisitions being cash raised from borrowings made under the
Syndicated Loan Facility Agreement.
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This Part assumes that the Acquisitions and the Merger have become effective and the transactions relating to
the Acquisitons and the Merger have been completed. See "Presentation of information - Presentation of
business information”.

Investors should read the whole of this document and not just rely upon key or summarised information.

Overview

The Group comprises three major businesses:

. Coal. The Group's Coal Business, which is comprised of the Australian and South African operations, is one
of the world's largest export thermal coal producers with interests in 26 operating coal mines, 12 of which
are located in Australia and 14 of which are located in South Africa.

. Zinc. The Group's Zinc Business, which consists of a zinc mining and smelting operation in.Spain, is ane of
the largest (in terms of capacityl, and among the lowest cost, producers of zinc metal in the world.

. Ferroalloys. The Group’s Ferroalloys Business, which is comprised of the chrome and vanadium operations,
is the world's largest producer of ferrochrome [in terms of both attributable production and attributable
sales) and among the lowest cost producers of ferrochrome and the Directors believe that the Group is one
of the world's leading producers of primary vanadium, with integrated production facilities in South Africa
and Australia.

The Group's additional activities are comprised of the magnesium operation, consisting of a magnesium re-
cycling facility in North America and the forestry operation, consisting of a eucalyptus globulus forestry plantation
in Chile.

History and development of the Group

Xstrata AG, which prior to the Merger becoming effective, has been the holding company of the Xstrata AG Group,
was established in Switzerland in 1926 to invest in infrastructure and power projects in Latin America. Between
1926 and 1990 Xstrata AG invested in various companies. In 1990, Glencore International became a substantial
shareholder of Xstrata AG, following which Xstrata AG built a portfolio of businesses operating in the natural
resources sector.

Over the last 10 years, the Xstrata AG Group has acquired:
] substantially all of the issued share capital of Asturiana, which comprises the Group’s Zinc Business;
. Chromecorp and CMt, which form part of the chrome operations in the Group's Ferroalloys Business;

. Rhovan, Vantech and Windimurra, which comprise the vanadium operations in the Group's Ferroalloys
Business;

. the process technology for converting magnesium scrap into high purity secondary magnesium alloys, used
by the Group’s magnesium operation; and

. FLL, which comprises the Group's forestry operation.

Since 1992, Xstrata AG has acquired and, pursuant to its strategy of disposing of its non-core assets, subsequently
disposed of interests in oil and gas fields, a coal mine, an aluminium reduction facility and a forestry trading
operation. The acguisitions and disposals that have occurred since 1 January 1999 are described in more detail
in “Operating and financial review - Acquisitions and disposals” in Part V.

Prior to the Acquisitions, Enex and Duiker were wholly-owned subsidiaries of Glencore International. Since 1994,
Glencore has undertaken a number of significant acquisitions in the Australian and South African coal sectors
and the assets acquired now form part of the Enex and Duiker Groups. The acquisitions and disposals that have
occurred since 1 January 1999 are described in more detail in "Operating and financial review - Acquisitions and
disposals” in Part V. -

Following the Acguisitions and the Merger, the Company will be the halding company of a group comprising the
existing Xstrata AG Group, the existing Enex Group and the existing Duiker Group.

29 Xstrata plc

E——————————




Description of the business

The Group comprises three major businesses: Coal, Zinc and Ferroalloys. The Group’s additional activities
comprise the magnesium and the forestry operations.

The following chart summarises the Group’s business structure:

XSTRATA
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Coal Business Zinc Business Ferro.alloys Additi.o.nal
Business activities
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Australian South African Chrome Vanadium
operations operations operations operations
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Magnesium Forestry
operation operation

The table below provides unaudited combined constructed illustrative financial information in relation to the
Group for the year ended 31 December 2001. The information, which has been extracted without material
adjustment from Note 11 to the unaudited pro forma combined financial information set out in Part Vil, has been
prepared using information extracted fram the Accountants’ Reports set out in Part VI and has been prepared on
the basis set out in the footnote to the table and explained in more detail in “Presentation of information -
Unaudited combined constructed illustrative financial information”.

Year ended 31 December 2001

Turnover™ EBITDA™ EBIT"
As 3 percentage As a percentage As a percentage
Businesses/operations US$ million of the Group US$ miltion of the Group US$ million of the Group
Coal 1,145 61% 416 70% 311 80%
Zinc 383 20% 101 17% 67 17%
Ferroalloys
Chrome 258 14% A 1% 59 15%
Vanadium 63 3% ? 2% (42 11)%
Additional activities 26 2% 1 — (4] 1%
Group combined before commoan costs 1,875 100% 589 100% 391 100%
Less: common costs N/A N/A (1) N/A (12} N/A
Group combined 1,875 N/A 588 N/A 379 N/A

{1) Includes share of joint ventures and assaciates.

Basis of preparation: The above table is for illustrative purposes anly and is not intended to give a true picture of financial information relating to the Group.
This informatian has been prepared to illustrate the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation
and turnover of the Group as if the Acquisitions and the acquisitions undertaken by the Xstrata AG Group and the Enex Group in that year had occurred
on 1 January 2001 and includes the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation and turnover
of Oakbridge and Asturiana from 1 January 2001 to their respective dates of acquisition together with an adjustment to reflect the amortisation of goodwill
on the acquisition of Asturiana.
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Coal Business
Summary of the Business

Introduction

The Coal Business is the Group's largest business in terms of profit and turnover, accounting for 80% of EBIT,
70% of EBITDA and 61% of turnover in the year ended 31 December 2001 on an unaudited combined constructed
illustrative basis. See further "= Coal Business - Summary of the Business - Financial information” in this Part |,

The Group is cone of the world's largest export thermal coal producers with interests in a portfolio of cost
competitive mines, comprising 12 operating coal mines in Australia and 14 operating coal mines in South Africa.
In the year ended 31 DBecember 2001, the Enex and Duiker Groups' combined attributable sales were
approximately 37.1 million tonnes (including approximately 0.6 million tonnes of stockpile sales], with
approximately 53% of those sales coming from the Enex Group. The Group focuses primarily on the export of
thermal coal for use in electricity generation. The Group also exports semi-soft coal for use in steel
manufacturing and supplies thermal coal for use in domestic electricity generation and, in South Africa, for use
in various industrial applications. The Company estimates that in 2001, the Australian operations supplied
approximately 20% of Australia’s thermal coal exports and approximately 15% of its total semi-soft coking coal
exports and the South African operations supplied approximately 20% of South Africa’s thermal coal exports. The
Group's Australian operations export primarily into Asia, particularly Japan. The majority of the exports of the
Group's South African operations are to Europe. Semi-soft coal production represents approximately 20% of the
Australian operations’ output and is exported predominantly to the Asian steel industry. Approximately 11% and
25% of the combined Enex and Duiker Groups’ attributable sales in the year ended 31 December 2001 were sold
into the Australian and South African domestic markets, respectively. The Group has an economic interest in the
three major coal port facilities used to load its coal for export, two in Australia (the Port Waratah Coal Terminal
and the Port Kembla Coal Terminat) and cne in South Africa (the Richards Bay Coal Terminall.

The Group manages the majority of its mining capacity. In some cases, the Group employs mining contractors
and, in other cases, its mining interests are operated by the Group’s joint venture partners. In the latter case, the
Group participates on management committees. A number of the Group’s mines have minority participants,
which in Australia are primarily Japanese companies or subsidiaries of Japanese companies.

The Group's Proven and Probable Reserves exceed 1.3 billion tonnes of coal and, at the current rate of production,
the Company estimates that those reserves will support mining in excess of 20 years. The Group’s Measured and
Indicated Resource base exceeds 5.2 billion tonnes of coal, which provides numerous expansion opportunities for
additional production.

The Coal Business's marketing strategy is to take advantage of its three key marketing strengths:

. substantial production volume from a diversified asset base which is enhanced by selective blending at port
and supply flexibility. The Company believes that the Coal Business is benefitting from an increasing trend
among major coal buyers to purchase from larger coal producers in order to reduce logistical and
administrative expenses. In this respect, the Group's volume of production is a significant competitive
advantage. The Coal Business, through selective blending, is also able to enhance the value of lesser quality
coals, to minimise production costs by producing coals according to its optimal beneficiation yield and to
realise significant operational and geological synergies among its mines;

. its relationship with Glencore, a leading coal trader. Glencore, which has a network of 69 field offices in over
50 countries, prepares detailed supply and demand models which facilitate the marketing of the Coal
Business's coal with the objective of achieving a superior price. Glencore also provides opportunities for
selling the Coal Business's coal onto the shorter term coal market; and

. the ability to offer major buyers generic branded coal [rather than coal sourced from a single mine]. In the
past, coal producers and customers marketed and bought coal from individual mines. This practice reflected
the wide diversity of mine ownership. In conjunction with industry rationalisation, major customers are
increasingly receptive to producers marketing "generic” branded coals. These are coals that meet the
customers’ specifications irrespective of the source mine. This creates significant efficiencies for both
producers and customers, which are available to the Coal Business because of its diverse asset base and
co-ordinated management.

See "~ Australian operations - Sales and marketing of the Australian operations’ coal” and "= South African
operations - Sales and marketing of the South African operations’ coal” in this Part |.
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The primary focus of the Coal Business's marketing strategy is to maximise sales of its thermal and semi-soft
coking coals into the export market. Sales to the domestic market will continue to be pursued when attractive,
both through the renewal of existing contracts and the identification of new selling opportunities. The Coal
Business will continue to seek to maximise sales into the premium end of the export market, which for its
Australian operations is the large Asian power industry. The Directors consider that this sector of the market will
continue to be the major growth area for Australian thermal coals and has traditionally paid a premium over other
coal buyers to ensure secure sources of supply.

The Coal Business's semi-soft production is exported predominantly to the major steelmakers in Japan, Korea
and Taiwan. New markets are also being developed in India, Brazil and Europe. Given the current financial
position of the Asian steel industry, there is an increased impetus on cost reduction which is causing these mills
to maximise the usage of lower priced semi-soft coking coals, both through the replacement of hard coking coal
in the coke blend as well as further increases in the Pulverized Coal Injection ratio.

The main goods and services purchased by the Coal Business are mining equipment and replacement parts,
explosives, fuel, tyres and tubricants and freight, rail and port handling services. The supplier base providing
these goods and services has been relatively consistent in recent years and the Company believes the Group has
established strong relationships with key suppliers in both Australia and South Africa.

The Enex and Duiker Groups have been active acquirors of coal mines and have been actively involved in the
consolidation of the coal industry in Australia and South Africa. The Directors believe that there is scope for
further consolidation of the Australian coal sector and the Group will continue to consider acquisition
opportunities as they arise. Although the Directors do not expect significant acquisition opportunities to arise in
South Africa, the Group has identified opportunities for consolidation of the South African operations’ reserves
through reserve swaps with other producers. In addition, other countries, such as Colombia, may offer the Group
growth opportunities.

The Coal Assets are being acquired by the Purchasers pursuant to the Acquisition Agreement. For further
information relating to the terms of the Acquisitions, and certain related matters in connection with the
Acquisitions, see "~ The acquisition of the Coal Assets and the Merger” in this Part I.

Resource and reserve base
The table below sets out the Group’s attributable coal resource and reserve base, as extracted without material
adjustment and combined from the Minarco and Weir International Mining Consultants competent persons’
reports contained in Part IX:

Reserves (Mt) Resources (Mt]

Measured and

Proven Probabte Marketable Indicated Inferred

Reserves Reserves Reserves Resources Resources"

Australia? 324 392 549 2,438 1,100

Sauth Africa” 354 283 381 2,770 : 1,818

Total Coal Business 678 675 930 5,208 2,918
(1] See "Presentation of information - Inferred Resources” for an explanation of the basis of calculation of Inferred Resources.

{2) Reserves are a subset of resources and are included in the resource estimate. The resource and reserve figures tabulated for Australia are

attributable resources and attributable reserves as at 30 November 2001. See "Presentation of information - Ore reserve and mineral resource
reporting - basis of preparation” for an explanation of the basis of preparation of reserve amounts

(3l Reserves are a subset of resources and are included in the rescurce estimate. The resource and reserve figures tabulated for South Africa are
attributable resources and attributable reserves and for the Duiker Group managed mines are as at 31 December 2001 and for Ingwe managed
joint venture mines are as at 31 December 2000. See "Presentation of information - Ore reserve and mineral resource reporting - basis of
preparation” for an explanation of the basis of preparation of reserve amounts.
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Production

The tables below sets out the mine producticn and attributable production of the Coal Business (broken down
between the Australian and South African cperations] for the year ended 31 December 2001. Mine production and
attributable production figures have been extracted without material adjustment and combined from the Minarco
and Weir International Mining Consultants competent persons reports contained in Part IX:

Year ended 31 December 2001

Mine Production® lin Mt)

Australia 27.4

South Africa 42.9

Total Coal Business 70.3

(1) See "Presentation of information - Resources and reserves, production and sales” for an explanation of the basis of preparation of the production
amounts.

Year ended 31 December 2001

. .
Attributable Production lin Mt)
Australia 20.2
South Africa 17.8
Total Coal Business 37.9
{1 See "Presentation of information - Resources and reserves, production and sales” for an explanation of the basis of preparation of the production

armounts.
(21 Due to rounding, numbers in table may not add up.

Financial infermation

The table below provides unaudited combined constructed illustrative financial information in relation to the Coal
Business for the year ended 31 Becember 2001. The information, which has been extracted without material
adjustment from Note 11 to the unaudited pro forma combined financial information set out in Part VII, has been
prepared using information extracted from the Accountants’ Reports set out in Part Vi and has been prepared on
the basis set out in the footnote to the table and explained in further detail in "Presentation of information -
Unaudited combined constructed illustrative financial information”.

Year ended As a

31 December 2001 percentage of

Coal {Us$aao] the Group
Turnover” 1,144 626 61%
EBITDA" 416,004 70%
EBITY 311,455 80%

[1) Includes share of joint ventures and associates.

Basis of preparation: The above table is for illustrative purposes only and is not intended to give a true picture of financial information relating to the Group.
This information has been prepared to illustrate the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation
and turnover of the Coal Business as if the Acquisitions and the acquisitions undertaken by the Xstrata AG Group and the Enex Group in that year had
occurred on 1 January 2007 and includes the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation and
turnover of Oakbridge and Asturiana from 1 January 2001 to their respective dates of acquisition together with an adjustment to reflect the amortisation
of goodwill on the acquisition of Asturiana.

Cost curve

A cost curve provided by AME for 2000-2001 ranks the Group’s South African and Australian coal operations, on
a weighted average basis, in the second guartile among major export producers of thermal and semi-soft coal
world-wide. While primarily based on 2000 production, the mines have been costed and weighted for the purposes
of this cost curve using exchange rates and equity ownership interests prevailing in 2001. See "Presentation of
Information - Cost curves”.

Industry overview

Background

Coal is one of the world's most extensive, affordable and geographically diverse natural sources of energy. The
black or hard coal industry is divided into two key markets: coking and thermal coal. Thermal coal is also referred
to as steaming coal and is used in the combustion processes by electricity producers and industrial users to
produce steam for electricity and heat. Coking coal is principally used to produce coke, which is then used as a
reductant in blast furnaces for the production of steel. Semi-soft coking coal exhibits some coking properties and
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is blended with hard and semi-hard coking coals to produce coke. Some semi-soft caking coals are also used for
Pulverized Coal Injection for direct feed into the blast furnace. Certain grades of semi-soft coking coal can be
economicatly processed for use as thermal coals.

Coal is currently the cheapest fossil fuel on a contained heat basis and prices have historically remained
significantly below the price of oil or natural gas. Coal retains a number of other advantages, namely less volatile
prices, stable supply from a wide range of politically secure geographic locations and easy and safe storage and
transportation by rail or ship. These factors are expected to secure the long-term demand far coal.

In 2000, approximately 3.6 billion tonnes of coal were produced globally, of which approximately 2.9 billion tonnes
was thermal coal. A similar quantity of thermal coal is estimated to have been produced in 2001. Of this
production of thermal coal, approximately 84% was used for domestic consumption, primarily in China and the
United States.

The key coal exporting nations are Australia, China, Colombia, Indonesia and South Africa, which generally ship
coal to the Pacific market [Asia) and the Atlantic market [primarily Europe]. The seaborne thermal coal market
[accounting for approximately 92% of total thermal coal exports in 2000) is the most rapidly growing segment of
the global coal industry, having expanded by an average of 6.6% per annum over the five year period to 2000. it is
estimated that in 2001 the global seaborne thermal coal market grew by 10% to 368 million tonnes and that over
the five year period to 2000 the Pacific and Atlantic export thermal coal markets grew at an average annual rate
of 8.6% and 3.0%, respectively.

Supply and demand

Growth in thermal coal demand is closely related to growth in electricity consumption, with approximately 38% of
the energy used for global electricity generation accounted for by coal. CECD electricity demand and coal-fired
electricity generation increased at an average rate of 2.9% per annum between 1990 and 2000 and total OECD
electricity demand is projected to continue increasing from 2000 to 2020, with the highest growth rates expected
in Asia. The Company expects that seaborne thermal coal imports will increase to satisfy this growing demand.

Semi-soft coal supplies about 45% of the coal required for the steel making process in Asian steel mills. The
consumption of semi-soft coal has been increasing as Asian steel mills strive to reduce raw material costs, When
steel demand falls, the steel companies can also extend coking times and use a larger proportion of lower cost
semi-soft coking coal in the coke blend.

Continuing strong growth in demand for thermal coal in Asia, particularly in Japan, Korea and Taiwan, is expected.
At the same time, imports have been increasing into Europe, particularly into the UK and Germany. Germany has
committed to phase out its uneconomic domestic mines between 2002 and 2010, This may lead to a further
increase in German imports of thermal coal. Demand has also been affected by the United States, which was
traditionally an exporter of thermal coal, but has since the beginning of 2007 become a net importer of thermal
coal.

On the supply side, there has been significant consolidation in the coal industry over the last four years. In 1998,
approximately 44% of the thermal coal exported from Australia, South Africa and Colombia was produced by four
exporters. In 2002, this percentage has increased to approximately 73%. Further consolidation is expected as the
last of the oil companies operating in the thermal coal industry exit the industry.

In South Africa, expansion opportunties are limited due to the majority of economic reserves in South Africa being
fully exploited and the ability to expand the Richards Bay Coal Terminal being restricted. The Richards Bay Coal
Terminzl currently has a capacity of 72 million tonnes per annum with plans in place to expand it to 82 million
tonnes per annum over the next five years. lt is unlikely that any further expansion of the Richards Bay Coal
Terminal will take place.

The Asian thermal coal market has historically been supplied by Australia. However, the last decade has seen
growth in two further supply countries, Indonesia and more recently China.

China's domestic electricity consumption is forecast to grow at an average of 5% per annum over the next 20
years. Coal currently accounts for 68% of China’s electricity production and this percentage is not expected to
decrease. Despite the growth in exports of thermal coal out of China over the last couple of years, domestic
growth is forecast at a rate beyond that at which China will be able to maintain its export growth,
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Pricing and costs

The price of thermal coal is largely driven by the prevailing coal supply and demand balance and market outlook.
In addition, different qualities of thermal coal attract different prices according to their specific heat, ash, sulphur
and chemical contents. Exported thermal coal has a higher heat value, lower sulphur content {1% or less) and
lower ash content {15% or less] than that sold into the domestic market. A significant proportion of export coal
needs to be washed in order to meet the higher quality requirements of the export market. Due to the fact that
semi-soft coal is effectively a high quality thermal coal, its price is largely driven by the thermal coal market but
is also influenced by its use in the steel industry.

Costs associated with coal mining can be broadly categorised as labour costs, other on-site costs, royalty
payments, freight costs and port loading costs. Export coal is generally sold FOB at the loading port with
producers paying transport costs to, and loading costs at, the port. Accordingly, producers selling into the export
market with mines close to port with good transport [principally raill systems have significant cost advantages.

The Austratian coal industry is one of the lowest cost producers and, due to its large, high quality reserves located
close to its export ports, has significant advantages over many of its major competitors in the export thermal coal
trade. In the past, these advantages have been partially offset by relatively high costs of labour, energy and
materials, and transport (both rail and port]. Improvements in each of these areas, together with the recent
depreciation of the Australian dollar against the US dollar, have made Australia’s export coal industry one of the
most cost competitive in the world.

The South African coal industry is the lowest cost export producer. It has relatively low labour and capital costs,
low transport costs (which compensate for the relatively long distance to port), shallow mining depths and
uncomplicated geology. The depreciation of the Rand against the US dollar has atso helped to enhance South
Africa’s global competitiveness.

Market and outloak

There has been consistent and predictable growth in demand for coal, which has not been significantly impacted
by economic cycles or depressed Asian economies. Seaborne coal trade has grown at an average rate of
approximately 6% per annum, between the years of 1996 and 2000 and an average rate of approximately 5% per
annum growth is expected between the years 2000 and 2005.

Atlantic market. In 2000, coal prices in the Atlantic market rose as 2 result of a number of factors, including
increased thermal coal demand in the United States, a reduction in domestic production due to subsidy cutbacks
in Europe and high levels of economic activity. Prices remained strong in early 2001, but declined in the second
half due to falling oit and gas prices, the impact of the 11 September terrorist attacks on the United States and
increased Chinese exports. Prices have started to recover in early 2002, but have not yet reached the levels
experienced in early 2001.

Atlantic coal demand is expected to grow in 2002 and continue to grow in 2003 particularly from the Americas,
Spain and Germany.

Asian market. The Asian market experienced significant growth in 2001, with seaborne coal demand growing by
approximately 15 million tonnes. This was driven by the high level of economic activity in the United States, which
represents a significant market for Asian products, 2007 saw a rapid increase in exports from China which by the
third quarter began to have an impact on Asian market prices.

The surge of Chinese exports is not expected to be repeated in 2002 and China is expected to have to significantly
increase the level of its coal imports. This, coupled with decreased production and supply by the Australian
producers is expected to lead to recovery in prices in 2002 which it is anticipated will be sustained into 2003,

Australian operations

Overview

In the year ended 31 December 2001, the Enex Group's attributable production was 20.2 million tonnes of coal,
approximately 87% of which was exported. The Company believes that this represents approximately 9% of all coal
exported from Australia. Approximately 67% of the Enex Group’s export production was thermal coal. The Group
owns interests in 12 operating coal mines and a number of development projects, most of which are located in or
close to the Hunter Valley of New South Wales.
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The Group has a 13.4% interest in the operator of the Port Waratah Coal Terminal, located at the port of
Newcastle, New South Wales which is the world’s largest export coal handling operation. The Group also has a
17% interest in the Port Kembla Coal Terminal, located at the port of Wollongong, New South Wales.

The Group holds most of its interests in mines through joint ventures, in which it generally holds a controlling
interest. Given the retationships between its joint venture partners and its customers, the Company believes that
these joint ventures provide the Group with a valuable link to its customer base.

In Australia the Group has, either on its own account or through its interests in joint ventures, all underlying
mining tenements and it has access {whether under freehold, leasehold or otherwise) to all land that is required
for the Group’s current coal mining operations. )

Description of the Australian operations’ assets

The following table sets out certain information about each of the Group's operating Australian coal mines. Mine
production, attributable production, total mine sales and attributable sales have been extracted without material
adjustment from the Minarco competent person’s report contained in Part IX:

The Group’s 2001 Production [Mt)? 2001 Sales (Mt)®

Type of  attributable Mine Attributable Total mine  Attributable
Coal mine mine interest {%) production production sales sales
Oakbridge Group
Bulga ocC 58.2 3.9 2.2 3.7 24
South Bulga ueG £8.2 2.5 1.4 2.4 1.3
Baal Bone Ue 63.2 2.4 ) 1.4 2.4 1.4
Macquarie Coal Joint Venture
West Wallsend UG 80.0 2.7 2.2 2.3 1.9
Westside ocC 80.0 0.7 0.5 0.7 0.5
Teralba ule 80.0 0.2 0.2 0.3 0.2
Liddell Group
Liddell oc 67.5 2.7 1.8 2.4 1.6
Cumnock uc 84.0 1.4 1.1 15 1.2
Mount Owen oc 100 4.4 4.4 4.4 44
United“ UG 95.0 0.8 0.3 0.8 0.3
Ulan®
Ulan Underground UG %0.0 3.5 2.8 3.4 29
Ulan Open Cut oc 20.0 2.3 1.8 2.0 1.6
Total 27.4 20.2 26.2 19.5

Note: Nurmbers in the above table may not add up due to rounding.
{1 0C = Opencut, UG = Underground

(2) For the year ended 31 December 2001. See "Presentation of information - Resources and reserves, production and sales” for an explanation of
the basis of preparation of production amounts. This includes production of the Teralba mine in 2001, which is currently on care and maintenance.
This table does not include production of Cook which is classified as an investment.

(3] Far the year ended 31 December 2001, See "Presentation of information - Resources and reserves, production and sales” for an explanation of
the basis preparation of sales amounts.

(4) The acquisition was completed by the Enex Group on 31 July 2001.

(5] Ulan was acquired by the Enex Group with effect from 31 January 2001

Oakbridge Group

Bulga. Bulga is located in the southern part of the Hunter Coalfield, 18 kilometres south of Singleton. Since
acguiring Bulga, the Enex Group has implemented a new operating strategy designed to reduce unit operating
costs and forecasts an increase in coal production. To achieve these objectives, the Enex Group purchased new
equipment which is supported by maintenance contracts. Sufficient reserves have been planned and scheduled
to maintain opencut operations far approximately 11 years.

South Bulga. The South Bulga underground mine is located adjacent to the Bulga opencut mine. Production at
South Bulga is scheduled to cease in March 2003. Development operations will be scaled down from March 2002,
Additional reserves in a new area of Bulga's lease have been identified and the Company expects & new
underground mine, Beltana, to commence longwall operations following South Bulga's completion of longwall
mining in 2003, See “- Projects and developments - Beltana” below.
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Baal Bone. Baal Bone is located in the Western Coalfield on the western edge of the Sydney Basin and is within
20 kilometres of the Wallerawang and Mt Piper power stations, both of which are important strategic customers.
The mine is primarily an export mine but also has a coal supply contract to a domestic electricity generator,
ending in 2003. Since Baal Bone was acquired by the Enex Group, underground productivity per employee has
more than doubled as a result of detailed mine planning, eguipment modifications, improved operating standards
and higher equipment utilisation. Sufficient reserves have been planned and scheduled to maintain operations for
between four and five years. Current exploration and planning is targeting the conversion of remaining resources
to reserves, potentially increasing mine Life.

Macquarie Coal Joint Venture :
West Wallsend. West Wallsend is located in the Newcastle Coalfield, near Lake Macguarie. West Wallsend is the
closest of the Group's export coal operations to the Port Waratah Coal Terminal facility and, as a result, attracts
the lowest transportation cost for the Group to the part of Newcastle. In 2001, the Enex Group upgraded West
Wallsend’s coal clearance system. Sufficient reserves have been planned and scheduled to maintain operations
for approximately 19 years.

Westside. Westside is located south of West Wallsend. The mining operations are managed under a mining
contract. All of its production is sold under contract to domestic power stations. Sufficient reserves have been
planned and scheduled to maintain operations for approximately eight to nine years.

Liddell Group

Liddell. Liddell is located approximately 107 kilometres north-west of Newcastle. The mining operations are
conducted under contract until March 2003. The mining contractor has increased production in accordance with
the current contractor terms. Sufficient reserves have been planned and scheduled to support the production
plan for approximately 21 years.

Cumnock

Cumnock is located in the Upper Hunter Valley, approximately 105 kilometres north-west of Newcastle.
Underground productivity at Cumnock has increased over the four years to 31 December 2001. The Company
expects to re-open the opencut operations in 2003. Sufficient reserves have been planned and scheduled to
maintain operations for approximately nine years, and significant resources exist to extend the current operations
beyond that, which will require further exploration and mine planning.

Mount Owen

Mount Owen is located in the Upper Hunter Valley, approximately 105 kilometres north-west of Newcastle. The
Company believes that Mount Owen is one of the most efficient and productive truck and excavator mines in the
world. Sufficient reserves have been planned and scheduled to maintain output of the mine for approximately 19
years. The mining operation is conducted under contract by an independent contractor, under a 15-year contract
reviewable every five years.

Cook

Cook is located in Queensland's Bowen Basin. The mine is managed and operated by a third party. Cook is
currently producing on a limited basis. The Company considers this mine a long-term strategic investment due
to its extensive resource base. Current reviews of the exploration information and preparation of geological
models are directed at delineating future mining reserves in excess of those currently proven.

United

United is located in the Upper Hunter Valley, approximately 30 kilometres west of Singleton. Production at United
decreased in 2001 in preparation for the transition from bord and pillar to longwall mining. The Company expects
the mine to begin its longwall mining operations in May 2002 and expects performance to improve when
compared to 2001. Sufficient reserves have been planned and scheduled to maintain operations for approximately
seven years. Additional resources are being evaluated to extend mine planning beyond the currently planned area.

Utan

Ulan Underground. Ulan is located in the Western Coalfield, approximately 40 kilometres northeast of Mudgee.
Unit operating costs have been reduced through reductions in management and support staff. Pre-feasibility
studies are currently underway to examine whether a production increase or second longwall is feasible.
Sufficient reserves have been planned and scheduled to maintain operations for approximately 19 years.
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Ulan Opencut. The mining operations at the Ulan Opencut are conducted by a contractor under a six-year
contract. The currently planned mine life of seven years coincides with the Group’s current domestic coal supply
contract. Additional opencut resources beyond this period are being evaluated which would increase the mine tife.
Unit costs have been reduced through a programme of voluntary redundancies and expanding output.

Projects and developments

Beltana. The Beltana underground mine is located adjacent to the Bulga opencut mine. This operation, which is
currently classified as a development, accesses reserves from selected current opencut highwalls utilising
underground mining equipment. Longwall production is scheduled to commence in June 2003, following
completion of production at South Bulga and an overhaul of the longwall. The Company expects that at full capacity
mining costs will be competitive with those of the lowest cost producers in Australia. Ongoing underground mining
aperations in the Bulga Complex are planned to continue from planned reserves for in excess of 15 years. These
operations will extract coal from the other major seams within the current mining lease area.

Bulga Long Term, Glendell, Running Stream, Cardiff Borehole, Mitchell’s Flat, Togara North. The Group has
significant tracts of undeveloped resources. Although these resources have not been sufficiently evaluated on an
economic basis to be classified as reserves, the Company believes that they have potential value in the future,
either in the form of stand-alone development projects or as expansion areas for existing mines. The attributable
Measured and Indicated Resources relating to these projects and developments as at 30 November 2001 [which
have been extracted without material adjustment from the competent person’s report prepared by Minarco
contained in Part IX] were as follows: Bulga Long Term - 380 million tonnes; Glendell ~ 63 million tonnes; Running
Stream - 58 miltion tonnes; Cardiff Borehole - 12 million tonnes; Mitchells Flat - 247 million tonnes; Togara
North - 379 million tonnes. For further information see section 2.3 of the Minarco competent person’s report
contained in Part IX.

Ravensworth. The Enex Group has recently agreed to acguire the Ravensworth group of mines fram a subsidiary
of Coal & Allied Industries Limited. This group of mines consists of a 50% interest in Narama (an operating
opencut minel, a 100% interest in Ravensworth East {an operating opencut mine) and a 100% interest in the
Ravensworth West project. It is anticipated that this acquisition will be completed prior to Completion.

Sales and marketing of the Australian operation’s coal

Marketing managers for each mine in Australia are responsible for marketing total mine production in
conjunction, where appropriate, with the Group's joint venture partners. The export coal from Australia will also
be subject to the market advisory agreement between Duiker Marketing AG and Glencore International. See
“Relationship with Glencore - Commercial relationship - Coal Business” in Part . As such, the sales figures in
this section refer to the sale of total mine production.

The typical quality of the coals mined by the Group in Australia for the export market vary in ash content from 8%
to 16% on an air-dried basis and the Group’s domestic coal varies in ash content from 22% to 39% on a gross air-
dried basis. The typical gross calorific value of the Group's washed coals is in the range of 6,300 to 7,300
kilocalories per kilogramme on an air-dried basis. These qualities provide a range of coals to meet customers’
needs and also provide an opportunity to blend coals to meet the specifications of particular customers.

fn Australia, the Group's key marketing focus is to maximise sales of its thermal and semi-soft coking coals into
the export market. Sales to the domestic market are pursued when attractive, both through the renewal of
existing contracts and the identification of new selling opportunities.

In 2001, approximately 87% of the Australian operations’ attributable sales were to the export market. The major
market for the Australian operations’ production is Asia, particularly Japan. Coal is sold primarily to the
Japanese, Korean and Taiwanese power and steel industries, although coal is also occasionally sold into India,
Brazil and Europe when prices support such sales. The Group is one of Austratia’s largest suppliers of semi-soft
coking coal to the Japanese steel industry and the second largest supplier of thermal coal to Japan in terms of
attributable sales. Of all the Australian operations’ coal sales in 2001, both domestic and export, approximately
59% was sold for use in electric power generation, 24% for use in steel mill applications and 17% to generat
industry which includes third parties that on-sell to various users).

The Australian operations’ coal sales are diversified among most of the major power companies and steel mills
in Japan, Korea and Taiwan. [n 2001, the Australian operations’ six largest thermal coal custamers represented
approximately 37% of the Australian operations’ total exported thermal coal sales while its six largest semi-soft
coal customers purchased approximately 80% of the Australian operations total exported semi-soft coal.
Domestic coal sales are predominantly to electricity generators in New South Wales.
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The following table sets out the geographical breakdown of sales of the Australian operations’ mines in 2001
based on total mine production:

Sales
Japan 50%
Other 22%
Australia "M%
Taiwan . 10%
Korea 7%
Total 100%

In 2001, the Australian operations sold approximately 78% of their total export sales volume under annually
renewable long-term and term coal supply agreements.

The Company expects to continue to sell a significant portion of its coal under annually renewable and long-term
supply agreements, particularly in Asia. However, over the next few years the Company anticipates an increasing
proportion of the global thermal coal trade will be conducted in the short-term or spot market. Owing to the
Australian operations’ current product and market sales mix, and its planned increase in production over the
medium-term, the Company believes that it is well positioned to secure more attractive sales opportunities as
they emerge.

Transportation of the Australian operations’ coal

Alt coal that the Australian operations export is transported to port by rail. Freightcorp provides the New South
Wales mines with all freight services. Freight contracts are negotiated with Freightcorp by producers individually,
rather than on an industry basis. Queensland Rail provides freight services to the Cook mine in Queenstand.

Coal from Mount Owen, Bulga, South Bulga, West Wallsend, Liddell, Ulan, Cumnock and United is exported
through the Port Waratah Coal Terminal, which is the world's largest export coal handling operation. The terminal
facility is operated by Port Waratah Coal Services Limited {in which the Group has a 13.4% interest] and is located
in the port of Newcastle, approximately 125 kilometres north of Sydney. The annual shiploading capacity is
approximately 89 million tonnes per annum. The Group's interest in the Port Waratah Coal Terminal does not give
rise to an entittement to throughput capacity because it is a common user terminal. Coal from Baal Bone is
exported through the Port Kembla Coal Terminal, located in the port of Wollongong, New South Wales and is
operated by Port Kembla Coal Terminal Ltd {in which the Group has a 17% interest]. This gives rise to an
entitlement to export through the Port Kembla Coal Terminal. Port Kembla Coal Terminal has an annual
shiploading capacity of approximately 15 million tonnes per annum.

For further information regarding the Coal Business's Australian operations see the Minarco competent person’s
report contained in Part [X.

South African operations

Overview

The Group is South Africa’s third largest exporter of thermal coal in terms of attributable sales. In the year ended
31 December 2001, the Duiker Group’s attributable production of coal was 17.8 million tonnes and of the Duiker
Group's attributable sales of 17.0 million tonnes approximately 75% was exported. The Company believes that
during 2007 the Duiker Group produced approximately 20% of all export thermal coal exported from South Africa
and supplied approximately 3% of all coal supplied to the South African market. The Group owns and manages
nine operating coal mines and has interests in a further five joint venture operating coal mines, two of which the
Group manages. The Group also has a 20.91% interest in the Richards Bay Coal Terminal. The Company believes
its economic interest in the Richards Bay Coal Terminal provides the South African operations with a strategic
advantage due to the associated rights it has to use the coal loading facility, which is for use by sharehotders only.

The 11 mines the Group manages in South Africa fall into three operating divisions:
. the Tweefontein Division, consisting of the Waterpan, Boschmans, Witcons and South Witbank mines;
. the iMpunzi Division, consisting of the Phoenix, Tavistock, ATC and ATCOM mines; and

. the Mpumalanga Division, consisting of the Strathrae, Tselentis and Spitzkop mines.
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The Group’s major holdings are located within two of the major coalfields of South Africa - the Witbank and
Ermelo coalfields. All of the mines that the Group operates as well as the Group’s non-managed joint venture
mines fall within the Witbank coalfield with the exception of Tselentis and Spitzkop, which are in the Ermelo
coalfield. Production and planning across all the Group’'s mines is co-ordinated so as to manage the capacity
constraints in exporting coal from South Africa.

The South African operations use more labour-intensive mining technigues and less capital-intensive technology
in multi-section mechanised underground operations than the Australian operations because there are less
complex mining conditions and the Sauth African operations have access to a more cost effective work force. The
Company believes that the Group’s South African operations have the potential for improving productivity through
the introduction of additional modern mining equipment technology, using mining contractors where appropriate
and improving mine operating procedures. As the productivity of its people is a key performance driver in the
South African operations, the Duiker Group has introduced employee training programmes to achieve
improvements in this area, including programmes aimed at improving team work and communication and
identifying operational bottlenecks. '

The Group owns the mineral rights for all of its operations other than certain rights held by Ingwe and certain
rights relating to the iMpunzi Division, the Klippoortjie reserves at South Withank Colliery and a minor tract at
Spitzkop which it leases or, in the case of Spitzkop, expects to lease, from the holders of the mineral rights in
these areas. In addition, the Group owns the surface rights in freehold for most of the mines in the Tweefontein,
iMpunzi and Mpumalanga Divisions,

Description of the South African operations’ coal assets

The following table sets out certain information about each of the Group's operating South African coal mines,
extracted without material adjustment from the Weir International Mining Consultants competent person’s report
contained in Part IX:

The Group’s 2001 MY

Type of attributable Mine Attributable Attributable
Coal mine mine™ interest (%) production production sales®
Tweefontein Division
Waterpan 0C/UG 100 1.1 11 11
Boschmans )¢ 100 2.0 2.0 1.8
Witcons olc; 100 1.0 1.0 1.0
South Witbank UG 100 0.4 0.4 03
iMpunzi Division
Phoenix UG 100 0.8 08 0.8
Tavistock UG 100 13 13 1.2
ATC Us 50 1.8 0.9 0.9
ATCOM ocC 50 2.3 11 1.2
Mpumalanga Division
Strathrae" UG 100 0.6 0.6 0.6
Tselentis ocC 100 1.2 1.2 1.1
Spitzkop 0C/UG 100 1.4 1.4 1.4
Mines operated by Ingwe
DTJV™ 0C/UG 16 253 4.0 3.9
Rietspruit 0C/UG 50 3.8 1.9 1.6
Total 42.9 17.8 17.0%

Note: Numbers in the above table may not add up due to rounding.
! 0C = Opencut, UG = Underground

(2l Far the year ended 31 December 2001. See "Presentation of information - Resources and reserves, production and sales” for an explanation of
the basis of preparation of production amounts,

(3] For the year ended 31 Decemnber 2001. See "Presentation of information - Resources and reserves, production and sales” for an explanation of
the basis of preparation of attributable sales.

{4) Operations at the Strathrae mine ceased at the end of February 2002 and the mine is currently on care and maintenance. However, the mine will
continue to generate incame while unwashed coal is processed and stackpiled coal is sold.

(5) DTJV camprises the Douglas and Middleburg mines.
(6] Includes approximately 52,000 tonnes traded through the Duiker Group's RBCT entitlement,
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Tweefontein Division

The Tweefontein Division consists of four wholly-owned mines: Waterpan, Boschmans, Witcons and South
Witbank. These mines are all operating in the Witbank coalfield and are located in the Mpumalanga Province near
the town of Ogies, which is approximately 130 kilometres from Johannesburg. The railing distance to the Richards
Bay Coal Terminal is approximately 590 kilometres. The Group is planning to develop a fifth cotliery within this
division, Goedgevonden, which it expects to begin production in 2004,

Waterpan. The Group operates the underground mine and dump reclaim at Waterpan, while the opencut mine is
operated by an independent contractor. Sufficient reserves have been planned and scheduled to maintain
operations for approximately 16 years and current mine plans anticipate that this operation will be expanded in
the future.

Boschmans. Boschmans is the largest underground operation in the Duiker Group. The Company expects the
second and third continuous miner sections to be commissioned in 2002 to replace two of the existing four drill
and blast sections. Sufficient reserves have been planned and scheduled to maintain operations for in excess of
20 years.

Witcons. Since acquisition of this underground mine by Glencore, relocation of mining equipment within the mine
and a revision to the medium-term mine plan have led to an improvement in productivity. The replacement of one
of the three drill and blast sections with a continuous miner section in 2003 will allow the recavery of additional
piltar reserves in the No. 4 Seam, thereby extending the life of the mine. Sufficient reserves have been planned
and scheduled to maintain operations for approximately 11 years.

South Witbank. Historically, South Witbank supplied low-grade coal to both the export and domestic markets.
However, due to market weakness it was decommissioned in 1999. The mine was recommissioned in June 2001
and is currently producing coal for the export market. The recommissioning included new underground
equipment and infrastructure as well as a new beneficiation plant capable of producing up to 1.8 million tonnes
per annum. This mine has the highest underground productivity in the Duiker Group as a result of the
implementation of advanced proven technologies in the recommissioning process. Sufficient reserves have been
planned and scheduled to maintain operations for approximately 20 years.

iMpunzi Division

The iMpunzi Division consists of two wholly-owned mines - Phoenix and Tavistock - as well as two mines the
Group owns in a 50% joint venture with TOTAL Exploration South Africa ["TESA"), known as the TAV/TESA Joint
Venture ["TAV/TESA"). The TAV/TESA operations are the Arthur Taylor Celliery ["ATC"} and the Arthur Taylor
Colliery Opencast Mine ["TATCOM"].

The iMpunzi mines are all located in the Mpumalanga Province, south of Witbank and south-east of Ogies,
approximately 570 kilometres from the Richards Bay Coal Terminal. The iMpunzi Division is located directly east
of, and is contiguous to, the Tweefontein Division in the central portion of the Witbank Coalfield.

Phoenix. This underground mine currently produces coal from the Witbank Coalfield No. 1 Seam. The sized
fraction of the beneficiated product is sought after by the ferroalloy industry because of its low phosphorus
cantent and thus earns a premium in the domestic market. The balance of production is exported as thermal coal.
When the No. 1 Seam is depleted this mine will extract the No. 2 and 4 Seams producing standard thermal
product, largely for the export market. Sufficient reserves have been planned and scheduled to maintain
operations for approximately 10 years.

Tavistock. The Tavistock underground bord and pillar operation is one of the Duiker Group's lowest cost
producers. Tavistock’'s continuous miner was relocated from Strathrae and is now producing ROM coal at more
than twice the previous rate. Through improved performance management and training, the Company expects
this unit to increase its output further. Additional beneficiation plant capacity has been realised in 2001 through
the addition of an extra treatment module. Sufficient reserves have been planned and scheduled to maintain
operations for approximately 15 years and current mine plans anticipate that this operation will be expanded in
2003.

ATC, The underground bord and pillar ATC mine operates under the TAV/TESA joint venture. This mine has
embarked on a programme to increase the productivity of its continuous miners, which the Company expects to
enable full production requirements to be met without using the two labour intensive dritl and blast sections that
were used in the past. Sufficient reserves have been planned and scheduled to maintain operations for
approximately 14 years.
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ATCOM, The open pit ATCOM mine also operates under the TAV/TESA joint venture. Mining currently takes place
in the East Pit. As the reserves in the East Pit are nearing depletion, the Company intends that opencut operations
will start to relocate to the North Pit in 2002, with the dragline relocating in 2003. Betailed planning for the move
is advanced. Sufficient reserves have been planned and scheduled to maintain operations at the North Pit for
approximately 14 vears.

Mpumalanga Division

The Mpumalanga Division consists of three wholly-owned operating mines: Strathrae, Tselentis and Spitzkop.
These mines are located in the areas of Carolina, Breyten and Ermelo respectively, in the Mpumalanga Province.
They are approximately 470 kilometres from the Richards Bay Coal Terminal. Strathrae is located in the Witbank
Coalfield, while Tselentis and Spitzkop are located in the north-central portion of the Ermelo Coalfield.

Strathrae. In order to improve the overall profitability of the Duiker Group, operations were stopped at Strathrae
at the end of February 2002 and the mine was placed on care and maintenance. The mine will continue to
generate income while unwashed coal is processed and stockpiled coal is sold. If a purchaser can be found, the
mine will be sold. The underground production equipment has been redeployed at other mines within the Group.

Tselentis. Tselentis is an opencut truck and excavator operation. The Company expects underground operations to
commence in 2003 utilising continuous miners. As the production from underground increases, the output from the
opencast will be reduced. Sufficient reserves have been planned and scheduled to maintain operations for
approximately 20 years.

Spitzkop. This mine has historically produced from open pit and underground operations, the latter consisting of
six cut, drill and blast sections and one continuous miner section. The open pit operation will be phased out
during 2002 and it is the Company’s intention to increase the number of underground continuous miners from one
to four and reduce the number of cut, drill and blast sections from six to four. Sufficient reserves have been
planned and scheduled to maintain operations for approximately nine years.

Joint venture mines managed by Ingwe
The Rietspruit, Douglas and Middelburg mines are operated by the Duiker Group's joint venture partners.

Rietspruit. Rietspruit is managed by Ingwe. The Group and Ingwe each market their own share of production.
Production is scheduled to cease in May 2002, on depletion of current reserves. The Company intends to dispose
of equipment that is not required once production ceases but expects to retain some equipment for mine
rehabilitation purposes. Sufficient funds for rehabilitation have been allocated.

Douglas. Douglas consists of both underground and open pit operations and is managed by Ingwe under the
Douglas/Tavistock Joint Venture {"DTJV"). Since January 2000, the mines have commissioned & truck and shovel
open pit operation, a dragline pit, a contractor-operated pit and have redeployed an underground continuous
miner fleet. This, combined with a reduction from a three-shift to a two-shift operation, has maintained consistent
output. Douglas operates a preparation plant which has recently been upgraded and debottlenecked, resulting in
an increase in capacity of approximately 45%. Sufficient reserves have been planned and scheduled to maintain
aperations for in excess of 20 years.

Middelburg. Middelburg opencut mine is also managed by Ingwe under the DTJV. Middelburg resulted from the
merger of two mines in 1994 - the Duvha Opencast, which was a dedicated ESKOM power station supplier, and
Middelburg Mine, an export mine, and is now operated as a single multi-product mine utilising five draglines,
making it one of the largest dragline operations in the world. In 2001, approximately 62% of production was sold
to the ESKOM power station. Sufficient reserves have been planned and scheduled to maintain aperations for in
excess of 20 years.

Projects and developments

Goedgevonden, Zonnebloem, Paardekop, Elandspruit, Consbrey and Strathrae South. The Group has
significant tracts of undeveloped resources. Although these resources have not been sufficiently evaluated on an
economic basis to be classified as reserves, the Company believes that they have potential value in the future,
either in the form of stand-alone development projects, as expansion areas for existing mines or to trade for
property adjacent to existing operations. The Measured and Indicated Resources attributable to these projects
and developments as at 31 Becember 2001 (which have been extracted without material adjustment from the
competent person's report prepared by Weir International Mining Consultants contained in Part [X] were as
follows: Goedgevonden - approximately 266 million tonnes; Zonnebloem - approximately 104 million tonnes;
Paardekop - approximately 444 million tonnes; Elandspruit - approximately 33 mitlion tonnes; Consbrey -
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approximately 251 million tonnes; Strathrae South - approximately 47 million tonnes; and other - approximately
43 million tonnes. For further information see section 2.3 of the Weir International Mining Consultants competent
person’s report contained in Part [X.

Sales and marketing of the South African operations’ coal

The marketing of the South African operations’ coal will be managed through Duiker Marketing AG with the
exception of {a] domestic sales which will be managed by Duiker {other than domestic sales from the DTJV, which
are managed by Ingwe); and [b] export sales from the TAV/TESA joint venture, which are managed by TESA. Duiker
Marketing AG has entered into a market advisory agreement with Glencore International in respect of the South
African coal exports that it manages. See "Relationship with Glencore - Commercial relationship - Coal
Business” in Part II.

On an air-dried basis, the export coals produced by the South African operations have a relatively low sulphur
content and low moisture levels. The ash content of the South African operations high grade export coals is
approximately 14% {on an zir-dried basis] and have a gross calorific value ranging from 6,400 to 6,700 kilocalories
per kilogramme, whereas the ash content of its low grade export coals have an ash content of approximately 20%
(an an air-dried basis] and have a gross calerific value ranging from 5,600 to 6,100 kilocalories per kilogramme.
The South African operations’ coal produced for domestic customers generally has a higher sulphur and ash
content and a comparatively lower calorific value than the South African operations’ typical export product.

All sales figures in relation to the South African operations refer to attributable sales. The South African operations’
principal marketing strategy is to maximise sales of high margin export coal, using all of its Richards Bay Coal
Terminal entitlement. The South African operations selt their incremental tonnage into the demestic market.

Of the South African operations’ attributable sales of 17.0 million tonnes in 2001, approximately 75% was
exported. The major market for exports was Europe, with the United Kingdom, Spain and the Netherlands being.
the South African operations’ largest European purchasers. Outside of Europe, Israel was the largest purchaser
of the South African operations’ coal production. Of the thermal coal exported by the South African operations in
2001, over 95% was sold for use in the power industry and the remainder mainly for use in the cement industry.
The South African operations’ eight largest thermal coal customers represented approximately 62% of its total
South African exports in 2001. The Company does not believe the South African operations are dependent upon
any one customer.

The following table sets out the geographical breakdown of attributable sales of the South African operations’
mines in 2001:

Sales
Europe and Mediterranean™ 69%
South Africa® 25%
Other export™ 6%
Total 100%

(] Approximately 34% of which was sold to Glencore.
{2) Approximately 3% of which was sold to Glencore.

{3) Approximately 1% of which was sold to Glencore.

Of the South African operations’ domestic sales of 4.3 mitlion tonnes, approximately 39% was sold to ESKOM, the
State-owned electricity utility. The major domestic industrial consumers are the paper, sugar, chemical and
metalturgical industries and municipal power stations. The South African operations supplied approximately 14%
of the domaestic industrial market in 20071 (excluding sales to ESKOM and Sasol used for the production of
synthetic fuels}. '

In 2001, the South African operations sold approximately 80% of the South African operational export sales under
spot contracts, with the remaining sales being under term coal supply agreements of one year or longer. In 2001,
approximately 68% of the South African operations’ domestic sales were under term contracts with the most
significant being with ESKOM for the Duvha Power Station, which runs until 2014 with an option to renew for two
further 10-year periods.

Transportation of the South African operations’ coal

In 2001, 100% of the coal exported by the South African operations was exported through the Richards Bay Coal
Terminal. The Richards Bay Coal Terminal is capable of loading vessels of various sizes and is the only port facility
in South Africa with capacity for substantial coal export volumes. Prior to 2001, the Duiker Group exported limited
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rFal't 1 Information on the Group

end-use consumption with other uses being oxides and chemicals {7%), brass [10%), rolled products (7%, die
casting (18%) and zinc dust and other (4%). Demand for zinc by the galvanised steel sector has increased by an
average of 3.2% per annum over the past ten years and is the main growth area for the zinc industry.

Zinc producers can be categorised into: pure mining companies, which sell zinc concentrate to smelters generally
receiving a payment for 85% of the contained zinc at the LME cash price less a treatment charge; smelting and
refining companies, which buy zinc concentrate and produce refined zinc and sell the refined metal; and integrated
producers, which mine and concentrate zinc ore, smelt and refine zinc concentrate and sell the refined metal.

The gross returns achievable by zinc smelting and refining companies are linked to the difference between the
amount they pay for zinc metal contained in concentrate [85% of contained zinc) and also to the level of the
treatment charge which is deducted from the price paid for the zinc concentrate and the amount of zinc they are
able to recover in the smelting process and subsequently sell. The treatment charge represents a market based
fixed charge, largely driven by the supply and demand of zinc concentrate, which is then adjusted to reflect the
level of the zinc price.

The zinc mining industry is highly fragmented with the top five producers accounting for only 33% of the total
western world zinc mine production. The zinc smelting industry is equally fragmented with the top five smelting
companies accounting for approximately 46% of total western world production. This fragmentation could give
rise to further consolidation in the zinc industry.

Supply and demand

Most of the producing zinc mines are in North and South America {Canada, Mexico, Peru and the United States),
China and Australia. Together these countries provide approximately 70% of world zinc concentrate production.
Very large mining operations such as the Century mine in Australia, Teck Cominco’'s Red Dog mine in Alaska and
the Antamina mine in Peru will be increasingly important zinc concentrate suppliers as low zinc prices and ore
exhaustion are expected to result in a number of mine closures over the next few years.

Europe has the largest deficit of concentrates followed by Japan and South Korea. In addition, recent significant
smelter capacity expansion in China means that China witl have to continue to increase imports of zinc
cancentrate. Variations in the amount of exports fram China and the former Soviet Unien will remain a key price
driver in coming years.

In contrast to the zinc mining industry, refined zinc metal production is more geographically diverse with China
being the targest producer followed by Canada, Japan, South Korea, Australia, Spain and the United States. Other
large producers are located in Europe, Kazakhstan, Russia, Mexico, Peru, and Brazil.

Pricing and costs

Zinc metal is sold to consumers or into a terminal market and is an LME traded metal. The zinc concentrate
market is largely a negotiated market with a large proportion of concentrate sold under annual contracts at
negotiated treatment charges. The costs of smelting operations are generally equally split between power costs,
labour costs and other sundry costs.

Markets and outlook

Global zinc consumption declined by 1.6% to 8.7 million tonnes in 2001. The United States and other western
markets suffered the most as a result of significant cutbacks and destocking by manufacturers {especially car
manufacturers] due to lower demand. Demand from the construction industry has also fallen in the United States,
Europe and Asia. Demand is expected to improve as a result of economic growth and the cessation of destocking
by manufacturers.

The outlook for treatment charges will be driven by the impact of mine closures on concentrate supply, changes in
smelter capacities and changes in the balance between Chinese mine production and smelter capacity. Realised
treatment charges fell significantly in 2001 as a result of weak zinc prices. Negotiated treatment charges also fell
in late 2001 due to mine cutbacks and increased smelter capacity and the resultant increase in competition for
concentrate. Treatment charges may come under further pressure as announced mine closures take effect and
Chinese smelter capacity continues to increase.

Future refined zinc demand will be primarily driven by the use of galvanised steel in the construction and
transport sectors which are dependent upon the state of the global economy. As a result, the demand for refined
zinc tracks the economic cycle over the longer term, although short-term refined zinc demand can be influenced
by destacking or stockpiling by manufacturers of zinc semi-fabricated products and end users such as car
manufacturers.
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Description of operations

The Reocin mine

The Reocin mine is located in the Spanish region of Cantabria, approximately 30 kilometres southwest of the Port
of Santander. A portion of the concentrates from the Reocin mine are transported to the nearby Hinojedo roasting
plant where they are processed to produce calcine. The rest is sent directly to the San Juan de Nieva plant. At
current mining rates, the resources and reserves at the underground and open pit mines at Reocin will be
exhausted in mid-2003. The Group anticipates that the closure costs will be largely offset by the proceeds arising
from the disposal of large tracts of land to the regional government for which in principle agreements have been
reached, and from the sale of the remaining Reocin assets. Following the closure of the Reocin mine it is
anticipated that all concentrates will be purchased from third parties although management will continue to
evaluate potential zinc mine acquisition opportunities as a means of providing the Zinc Business with an
alternative source of zinc concentrates.

San Juan de Nieva zinc operations
The San Juan de Nieva zinc operations comprise:

. the Hinojedo roasting plant;
. the San Juan de Nieva electrolytic zinc plant; and
. the Arnao manufacturing facility.

The Hinojedo roasting plant. The Hinojedo roasting plant is located approximately six kilometres east of the
Reocin mine. Zinc concentrates from the Reocin mine are processed at the roasting plant to produce calcine
which is then transported to the San Juan de Nieva electrolytic zinc plant. The major plant facilities at Hinojedo
are a flash roaster and a liquid sulphur dioxide plant. The Hinojedo roasting plant also stores lead concentrates
received from the Reocin mine prior to their shipment to various lead smelting facilities, After closure of the
Reocin mine, cancentrates purchased from third parties may be treated at the Hinojedo facility.

The San Juan de Nieva electrolytic zinc plant. The San Juan de Nieva electrolytic zinc plant is located in the
Asturias region of Spain near the port of Avilés and is one of the leading plants of its kind in the world in terms
of production capacity, costs and efficiencies. Qver the four years to 2001, zinc metal production at San Juan de
Nieva consistently exceeded the plant’s 320,000 tonnes per annum design production capacity. An expansion was
commissioned during the third quarter of 2001, bringing the total production capacity of the plant to 460,000
tonnes per annum. The saleable production capacity of the plant is currently approximately 440,000 tonnes per
annum as approximately 20,000 tonnes per annum of zinc is re-used in the smelting process. Following this
expansion, the plant accounts for approximately 7% of western world, 20% of western European and 90% of
Spanish domestic production.

Asturiana achieves an average rate of recovery of approximately 96% of zinc metal from concentrates, compared
to the approximately 85% paid according to the generally accepted industry pricing formula for zinc concentrates.

The plant is comprised of five major operating areas: concentrate receiving and storage; roasting and sulphuric
acid plant; leaching and purification; electrowinning; and casting. The plant utilises conventional technologies for
the production of zinc ingots, zinc alloys, zinc for plating and zinc dust and by-products of sulphuric acid, mercury
and germanium oxide,

The Group intends to pursue continued growth in its Zinc Business through the acquisition of additional smelting
facilities. The Directors believe there is scope for further consolidation in the zinc industry and will evaluate
potential acquisition opportunities as they arise.

The Arnao manufacturing plant. The Arnac manufacturing plant is located approximately four kilometres from
the San Juan de Nieva electrolytic zinc plant and produces zinc oxide dust, rolled zinc products, lead anodes and
zinc wire. The plant has a small rolling mill where 1,800 kilogramme ingots are first rolled to a thickness of 10
millimetres in a roughing mill and then reduced to a thickness of 0.25 millimetres in a finishing mill and
subsequently cut to customers’ requirements. The capacity of the rolling facility is some 2,000 tonnes per annum.
Arnao also has the ability to produce zinc wire with diameters of as small as two millimetres. The capacity of this
facility is approximately 500 tonnes per annum depending on the final diameters of the wire desired.
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Sales and marketing
Zinc sales represent more than 90% of the Zinc Business's turnover, the remainder being derived from sales of
by-products such as germanium, sulphuric acid, sulphur dioxide and zinc oxide.

Between 50% and 65% of zinc produced by the Zinc Business is exported into other EU countries with the balance
sold domestically. Exports are mostly in the form of SHG ingots (approximately 80%) with the remainder being
exported in the form of zinc alloys. Export markets by order of impartance are Germany, ltaly, Portugal and the
UK. In the export markets, Asturiana supplies principally the galvanising sector. Glencore was the Zinc Business's
largest customer in 2001 accounting for approximately 29% of total zinc sales.

All zinc sales are made in US$ or equivalent based LME benchmark prices. In addition, sales into Europe,
including Spain, command a premium over LME prices. Premiums have increased to substantial levels over the
past two to three years as a result of Atlantic/Pacific freight costs, anti-dumping duties and reduced imports of
metal especially from the Pacific Rim, due to increasing Asian consumption, in particular in China. In 2001,
approximately 70% of the Group’s zinc metal sales were made under term contracts while approximately 30% of
the Group’s sales were on a spot basis.

Concentrate suppliers

Following the expansion of the San Juan de Nieva plant's design production capacity, approximately 850,000
tonnes of zinc concentrate per year is required as feedstock to the electrolytic zinc plant for it to operate at current
capacity. In 2001, approximately 702,000 tonnes of zinc concentrate was used as feedstock by the electrolytic zinc
plant, of which approximatety 130,000 tonnes was acquired from the Reocin mine. Currently, concentrates are
sourced from the Reocin mine and purchased under contracts with third parties at an average concentrate grade
of 54% zinc. Following the closure of the Reocin mine in mid-2003, it is anticipated that all concentrates will be
purchased from third parties. San Juan de Nieva typically purchases zinc concentrates from more than 20 third
party sources, of which five accounted for approximately 70% of its total concentrate requirements in 2001. San
Juan de Nieva has contracted for about 80% of its total zinc concentrate requirements through to 2004.

In 2001, Glencore supplied approximately 31% of zinc concentrates sourced by the Zinc Business from third
parties and is the principal supplier of the Zinc Business in addition to being its largest customer. These
purchases and sales were all made under contracts on arm’s length terms. In addition, in 2001, Teck Cominco’s
Red Dog mine in Alaska accounted for approximately 20% of the Zinc Business's total zinc concentrate
requirements. This percentage is expected to reduce to approximately 16.5% in 2002 due to the increase in the
electrolytic zinc plant’s feedstock requirements. .

For further information regarding the Zinc Business see the Pincock, Allen & Holt competent person’s report
contzined in Part IX.
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Ferroalloys Business

The Group's Ferroalloys Business, consisting of the chrome and vanadium operations, is the Group's third largest
business in terms of profit and turnover accounting for 4% of EBIT, 13% of EBITDA and 17% of turnover for the
year ended 31 December 2001 on an unaudited combined constructed illustrative basis. See "= Chrome
operations - Financial information” and "~ Vanadium operations - Financial information”.

The major consumer for chrome and vanadium alloy is the steel industry. The Group's customer base in this
industry is widely spread.

Chrome operations

Introduction

The Group is the world's largest producer of ferrochrome in terms of both attributable production and attributable
sales, with capacity attributable to the Group of approximately 1.3 million tonnes per annum, representing
approximately 25% of global capacity. The assets consist of three operating chromite mines and 16 ferrochrome
furnaces, two of which are in 2 50% production joint venture with Samancor Limited, a major South African
ferrochrome producer. The chrome operations are also entitled to utilise ore from a fourth operating mine
pursuant to a joint venture arrangement. The chrome assets are situated in South Africa.

Resource and reserve base

The table below sets out the Group's chrome resource and reserve base as at 31 December 2001, as extracted
without material adjustment from the IMC Mackay & Schnellmann competent person’s report contained in Part
[X:

Reserves as at 31 December 2001 Resources as at 31 December 2001"
(‘000 tonnes) (‘000 tonnes)
Total
(Measured
and
Proven Probable Total Measured Indicated Indicated) Inferred
Reserves Reserves Reserves Resources Resources Resources  Resources®
Operating mines
Waterval - 8,842 8,842 2,118 13,457 15,575 -
Kroondal 4,461 3,931 8,392 8,686 6,371 15,057 -
Kroondal Gemini® - 15,882 15,882 - 24,510 24,510 -
Thorncliffe 3,198 4,941 8,139 8,131 11,904 20,035 50,170
Projects/Non-operating mines
Waonderkop - - - - 6,400 6,400 12,000
Townlands - 9,851 9,851 - 14,814 14,814 111,273
DCe Grooteboom - - - 344 1,306 1,650 -
Helena - - - 675 122 797 115,231
Total 7,659 43,447 51,106 19,954 78,884 98,838 288,674
i) Resources are quoted as in-situ totals [no allowances for either geological or mining losses) and are inclusive of reserves.
{2) See “Presentation of information - Inferred Resources” for an explanation of the basis of calculation of Inferred Resources.
3] Pursuant to a joint venture arrangement with Samancor Limited, the chrome operations are entitled to operate the Kroondal Gemini mine and

utilise the ore produced from the mine for the furnaces at Wonderkop {two of which are in a production joint venture with Samancor).

Production

The attributable ferrochrome production of the chrome operations for the year ended 31 December 2001 was
approximately 860,000 tonnes. See the IMC Mackay & Schnellmann competent persan’s report contained in
Part IX.

Financial information

The table below provides unaudited combined constructed illustrative financial information in relation to the
chrome operations for the year ended 31 December 2001. The information, which has been extracted without
material adjustment from Note 11 to the unaudited pro forma combined financial information set out in Part VII,
has been prepared using information extracted from the Accountants’ Reports set out in Part VI and has been
prepared on the basis set out in the footnote to the table and explained in further detail in "Presentation of
information - Unaudited combined constructed illustrative financial information”.
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Year ended As a
31 December 2001 percentage of

Chrome (US$000) the Group
Turnover 257,660 14%
EBITDA 64,262 1%
EBIT 59,318 15%

Basis of preparation: The above table is for illustrative purposes only and is not intended to give a true picture of financial information relating to the Group.
This information has been pfepared to illustrate the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation
and turnover of the chrome operations as if the Acquisitions and the acquisitions undertaken by the Xstrata AG Group and the Enex Group in that year had
occurred on 1 January 2001 and includes the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation and
turnover of Oakbridge and Asturiana from 1 January 2001 to their respective dates of acquisition together with an adjustment to reflect the amortisation
of goodwill on the acquisition of Asturiana.

Cost curve

Cost curves produced by CRU for 2001 rank the Group's chrome operations, on a weighted average basis, in the
first quartile of worldwide production of high carbon ferrochrome. See “Presentation of information - Cost
curves”.

Industry overview
Background. The most important property of chrome is its ahility to form a regenerative oxide film which protects
a metal surface against oxidation. Alloys that contain chrome are therefore corrosion and wear resistant.

Chrome and nickel are the two key alloying elements used in bulk quantities for the production of stainless steel.
Stainless steel contains a minimum of 10.5% chrome and an average of 18% in the principal grade, 304, Chrome
may be added to the stainless steel melt in the form of chrome ore, ferrochrome or as stainless steel scrap.
Ferrochrome is an alloy of chroeme and iron generally containing between 50% to 65% chrome. More than 85% of
the world's ferrochrome production is used in the production of stainless steel. Stainless steel scrap intake by the
industry varies depending on the production process used and the availability of scrap. The latter is in turn
influenced by the price of nickel.

Supply and demand. Demand for terrochrome in the western world has grown at an average rate of 6% per
annum over the last 20 years (1980-2000]. Ferrochrome consumption is determined in large part by the
production of stainless steel. Ferrochrome consumption has grown at a rate of over 5% per annum over the 10
years to 2000. South Africa contains approximately 70% of total world chromite reserves and is the leading
integrated ferrochrome producer accounting for approximately 26% of western world ferrochrome production and
approximately 60% of the world's ferrochrome production. South Africa is also the most competitive ferrochrome
praducer due to the availability of low cost chrome are, low power costs and the recent depreciation of the Rand
against the US dollar. Kazakhstan is the other major ferrochrome producer with approximately 14% of the world's
ferrochrome production.

While the ferrochrome industry is highly concentrated, the market suffers from low barriers to entry which from
time to time have contributed to excess capacity. Due to a recent oversupply of ferrochrome and the resultant
reduction in the price of ferrochrome, most producers have cut back production and, in some cases, closed down
capacity. By the end of 2001, these cutbacks in production and reductions in capacity resulted in approximately
one million tannes per annum of industry capacity being idled and an eguivalent amount currently remains idled.

From 1990 to 2000, growth of stainless steel consumption outperformed the growth in certain economic indicators
such as gross domestic product [GDP) and industrial production. Stainless steel's intrinsic properties of heat and
carrosion resistance, aesthetic appeal, and workability have resulted in increased use in transport, construction,
catering and household products and process industries.

Approximately 60% of the total input of chrome units in the staintess steel industry is provided by ferrochrome
with the remainder from stainless steel scrap and chrome ore. Stainless steel scrap intake variations depend in
large part on the state of nickel prices. High nickel prices make it more cost effective to recover the nickel units
fand chrome units) from stainless steel scrap.

Pricing and costs. The ferrochrome market is largely a negotiated market with contracts based on price and
volume entered into on a quarterly basis. Chrome ore, electricity and reductants are the major cost components
for producing ferrochrome. South African producers have an advantage due to the recent depreciation of the
Rand, as a large percentage of the costs are incurred in Rand.
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Markets and outlook. Western world consumption of stainless steel is estimated to have fallen by approximately
4% in 2007 with consumption in the United States falling by approximately 13%. This directly affected demand for
high carbon ferrochrome with the result that the industry stocks that had built up due to the excess supply
experienced in the year 2000 were not reduced in 2001 as guickly as had been anticipated. Although the
consumption of ferrochrome declined in 2001, cutbacks to production led to a reduction in industry stocks. Prices,
nevertheless, fell throughout the year.

The shart-term outlook for the market will be determined by the timing of a recovery in economic activity and
stainless steel production and will also depend upon the level of ferrochrome supply to the market. In the long-
term, ferrochrome consumption is expected to grow at a similar rate to stainless steel production where world-
wide output growth is expected to be approximately 5% per annum between 2000 and 2010, driven in part by
expectations of a large volume of melt-shop capacity being constructed over the next 10 years. Growth in
ferrochrome demand may vary from growth in the stainless steel market depending on nickel prices and the
resulting use of stainless steel scrap. :

Description of the chrome operations

The Group controls and operates a combined attributable capacity of approximately 1.3 million tonnes of
ferrochrome per annum. The Group is currently the world's largest (in terms of both attributable production and
attributable sales) and among the lowest cost producers of ferrochrome. The Group believes it is well placed to
maintain and grow its ability to offer a wide range of products and to produce large volumes at low cost. The Group
will pursue continued growth in its chrome operations whilst at the same time seeking to maintain its position as
one of the lowest cost producers of ferrochrome in the world. In addition, the Directors will continue to evaluate
both the potential for diversifying the chrome operations’ ferrochrome product range and potential acquisition
opportunities as a means of providing the chrome operaticns with a strategic source of essential raw materials
and reductants.

All of the Group's operating chrome mines are shallow underground mines accessed by decline shafts. Mining is
carried out using a bord and pillar method and is currently conducted at depths ranging from 50 to 250 metres
below surface. All development is on reef, thereby reducing waste dilution. In addition to sourcing ore from its own
mines, the chrome operations purchase and process chrome-rich tailings from nearby platinum producers,
where chrome-rich fines [(usually referred to as UG2] are discarded as a waste product. The Group sells
approximately 6% of its chrome ore and converts the rest into ferrochrome. The Group’s metallurgical plants are
all situated close to the Group's chrome mines, thereby reducing rail and road transport costs.

Production is derived from 16 furnaces [two of which are in a 50% production joint venture with Samancor Limited)
at three metallurgical facilities. The last eight furnaces were designed, constructed and commissioned by the
Xstrata AG Group which has helped to reduce capital costs. By designing and constructing its own furnaces the
Xstrata AG Group has been able to further increase the efficiency and reliability of its furnaces, with annual
furnace availability figures in excess of 98.5% being maintained for these eight furnaces. Thirteen of the Group's
furnaces have an open top structure and large off-gas handling facilities which allow these furnaces to utilise
lower quality ore and reductants. Gver the 10 years to 2000, the Group increased annual attributable production
of ferrochrome from approximately 120,000 tonnes to a peak in the year ended 31 December 2000 of 1.14 million
tonnes. Attributable production fell to approximately 861,000 tonnes for the year ended 31 December 2001 due to
the Xstrata AG Group suspending production at four of its furnaces {in addition to the two idled in 2000} in light of
the oversupply of ferrochrome in 2001. One of these idled furnaces is currently being used to produce platinum
bearing matte under an arrangement concluded with Anglo American Platinum.

In June 2000, the Xstrata AG Group entered into a 50% production joint venture with Samancor Limited. The joint
venture comprises two new furnaces at the Wonderkop facility near Rustenburg with an aggregate capacity of
180,000 tonnes per annum. These two furnaces were commissioned in the second quarter of 2001. Pursuant to
these joint venture arrangements, the chrome operations are also entitled to operate the Kroondal Gemini mine
and utilise the ore produced from the mine for the furnaces at Wonderkop f{including the two joint venture
furnaces]. In addition, 30,000 tonnes of annual production from the Lydenburg furnaces is attributable to Mitsui
& Co. Ltd.

At current production levels and under current mining plans, the Group expects its resource base to last for in
excess of 20 years. The Group's agglomeration technology makes chrome-bearing tailings from platinum mines
a competitive source of chrome units in the ferrochrome production process when compared to traditional ore
feed costs. Approximately 25% of the current ore feed balance of the furnaces is sourced from chrome-bearing
tailings from platinum mines. The remainder is currently sourced from the chrome operations’ chromite mines,
however, this ore feed balance can be varied. This gives the chrome operations the ability, where it is cost-
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effective to do so, to change the proportions of chrome ore sourced from the chrome operations’ chromite mines
and chrome bearing tailings sourced from platinum mines.

In 2001, the chrome operations attributable sales of ferrochrome were approximately 837,000 tonnes of which
approximately 50% was sold into Europe with the Pacific Rim being the next most important market. Although
exports to North America in 2001 were comparatively small, North America has, historically, been an important
market to the Xstrata AG Group and the Company expects it to improve again as economic conditions in that
region improve.

The marketing of the Group's ferrochrome production (other than Samancor Limited's attributable share of the
50% production joint venture and certain tonnage sold into Asial is supported by Glencore under agency and
distribution agreements. See “Relationship with Glencore - Commercial relationship - Ferroalloys Business -
Chrome operations” in Part [l

For further information regarding the Ferroalloys Business's chrome operations see the IMC Mackay &
Schnellmann competent person’s report contained in Part IX.

Vanadium operations

Introduction

The Group's vanadium operations consist of three integrated mining and vanadium pentoxide recovery plants, two
situated in South Africa and one in Australia. In addition, the Xstrata AG Group has recently commissioned a
ferrovanadium conversion facility at the Rhovan plant in South Africa. Combined capacity for the Group’s three
operations is approximately 46 million pounds of vanadium pentoxide equivalent per annum, which the Company
believes represents approximately 18% of estimated global capacity.

Resource and reserve base

The table below outlines the Group's vanadium resource and reserve base [broken down between Austratia and
South Africa) as at 31 December 2001, as extracted without material adjustment and combined from the IMC
Mackay & Schnellmann and BFP Consuliants Pty Ltd competent persons’ reports contained in Part IX.

Resources as at

Reserves as at 31 December 2001 31 December 2001?
Measured and
Proven Probable Marketable Indicated Inferred
Reserves Reserves Reserves Resources Resources"”
Mt v,0, Mt v,0, Mt v,0, Mt v,0, Mt
l%](!l [%]m [%]m [%]m
Australia 0 0 0 0 0 0 106.3 0.47 0
South Africa 141 0.69 231 0.58 37.2 0.62 73.0 0.70 100.0
Total Vanadium operations 14.1 0.69 23.1 0.58 37.2 0.62 179.3 0.56 100.0
&) See "Presentation of information - Ore reserve and mineral resource reporting - basis of preparation” for an explanation of the basis of preparation

of the reserve amounts and "Definitions and glossary of technical terms - Glossary of technical terms” in Part X for a definition of the relevant
reserve terms,

(2) Reserves are a subset of resources and are included in resource estimates. See "Presentation of information - Ore reserve and mineral resource
reporting - basis of preparation” for an explanation of the basis of preparation of the resource amounts and "Definitions and glossary of technical
terms - Glossary of technical terms” in Part X for a definition of the relevant resource terms.

[3) In situ grade on a weighted average basis.
(4) See "Presentation of information - Inferred Resources” for an explanation of the basis of calculation of inferred resources.
Production

The table below provides information on the Group’s vanadium operations’ production [broken down between
Australia and South Africa) for the year ended 31 December 2001, as extracted without material adjustment and
combined from the IMC Mackay & Schnellmann and BFP Consultants Pty Ltd competent persons’ reports
contained in Part IX.

Year ended 31 December 2001

Production'” [in Mib in V,0, equivalent]
Australia 10.5
South Africa 28.4
Total production 38.9

(1) Production for the year ended 31 December 2001. See "Presentation of Information - Resources and reserves, production and sales” for an
explanation of the basis of preparation of production amounts
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Financial information

The table below provides unaudited combined constructed illustrative financial information in relation to the
vanadium operations for the year ended 31 December 2001. The information, which has been extracted without
material adjustment from Note 11 to the unaudited pro forma combined financial information set out in Part VI,
has been prepared using information extracted from the Accountants’ Reports set out in Part VI and has been
prepared on the basis set out in the footnote to the table and explained in further detail in "Presentation of
information - Unaudited combined constructed illustrative financial information”.

Year ended As a

31 December 2001 percentage of

Vanadium (Us$000) the Group
Turnover 63,498 3%
EBITDA 9,234 2%
EBIT (42360 (111%

Basis of preparation: The above table is for illustrative purposes only and is not intended to give a true picture of financial information relating to the Group.
This information has been prepared to illustrate the sarnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation
and turnover of the vanadium operations as if the Acquisitions and the acguisitions undertaken by the Xstrata AG Group and the Enex Group in that year
had occurred on 1 January 2001 and includes the earnings befare interest and taxation, earnings before interest, taxation, depreciation and amortisation
and turnover of Oakbridge and Asturiana from 1 January 2001 to their respective dates of acquisition together with an adjustment to reflect the
amortisation of goodwill on the acquisition of Asturiana,

Industry overview

Background. The main application of vanadium is an additive in the production of carbon steels and high-
strength, low alloy steels. Under certain conditions, the presence of vanadium increases the hardness and
toughness of steel. Approximately 87% of vanadium production is added to steel in the form of an alloy,
ferrovanadium, and therefore consumption is tied to growth in steel production. Over the past 20 years, steel
demand has grown at 0.5% per annum while vanadium demand has grown at approximately 2% per annum over
the same period.

Historically, most vanadium producers have produced vanadium pentoxide, which is sold to converters who
produce ferrovanadium to sell to the steel industry. Increasingly, however, vanadium pentoxide producers
lincluding the Group) are becoming ferrovanadium producers themselves. This is due to the cost savings that can
be achieved in transporting converted ferrovanadium rather than vanadium pentoxide. Approximately 30% of the
world's vanadium is produced as a primary product directly from vanadium bearing ores with the balance being
produced as a by- or co-product of the iron and steel and oil industries.

Supply and demand. Approximately half the world's vanadium ore reserves are located in South Africa. The high
vanadium content of, and easy access to, the ore, together with competitive energy costs and the recent
depreciation of the Rand against the US dollar, gives South African producers a competitive advantage. Savings
in the cost of transporting vanadium pentoxide and adding value at source is likely to tead to vanadtum pentoxide
producers moving to become ferrovanadium producers.

Vanadium consumption will continue to be driven by steel production and consumption as well as by its intensity
of use in steel, which is highest in the United States and Europe and lowest in Asia. An increase in the intensity
of vanadium use in Asian steel production represents a growth opportunity for vanadium demand.

Pricing and costs. The vanadium market is largely a negotiated market with contracts based on price and volume
entered into for varying periods. Mining costs and reagents are major cost compenents for producing vanadium.

Markets and outlook. Since the beginning of 1999, the vanadium industry has been characterised by excess
supply and this is expected to continue to impact the market significantly. Prices are expected to remain
depressed over the next few years and may drop below current levels. Niobium, which can in some circumstances
replace vanadium, poses a possible threat to vanadium demand, and though it is currently much more expensive
than vanadium it has a relatively constant selling price compared with the volatility of vanadium prices. The use
of vanadium redox batteries [VRB] and lithium metal polymer (LMP) batteries may resuLt inanincrease in demand
for vanadium in the future.

Description of the vanadium operations
The Group's vanadium operations comprise the mining of vanadium ore, the production of vanadium pentoxide
and the conversion of vanadium pentoxide to ferrovanadium.

The Group believes that in 2001, the Xstrata AG Group achieved a world market share of approximately 22% with
approximately 39 million pounds of vanadium pentoxide production, a proportion of which was converted into
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ferrovanadium. In 2001, the Xstrata AG Group produced approximately 13.5 million pounds of ferrovanadium. The
interests of the Group in vanadium consist of three wholly-owned operations: the Vantech and the Rhovan
operations, both located in South Africa, and the Windimurra operation in Australia. All three operations are
integrated vanadium producers and the mining at the Group’s three operating mines is open cast. Processing
plants are located adjacent to the respective mines, resulting in low ore handling costs. At current production
levels, reserves at Vantech's mine at Kennedy's Vale will be depleted by March 2003 but replacement reserves
exist at the Steelpoortdrift ore deposit. At current production levels the Group's reserve and resource base in
South Africa should support the operations for at least another 30 years. With Windimurra operating at full
capacity, the LOM is in excess of 20 years. Due prigcipally to the oversupply of vanadium pentoxide in 2000 and
2001 and the consequent depression in vanadium ﬁghtoxide prices, at the end of 2001 the Windimurra operation
took a number of steps to reduce costs and reduced production of vanadium pentoxide from 20 tonnes per day to
15 tonnes per day.

Since 1997, the Xstrata AG Group has benefited from an off-take agreement with Glencore under which the
vanadium operations sell a fixed quantity of their Scuth African vanadium production (in the form of vanadium
pentoxide] to Glencore at a guaranteed minimum sales price. In order to allow the vanadium operations the
flexibility to reduce production while the markets were over-supplied, in January 2000, Xstrata AG and Glencore
agreed to spread the vanadium operations’ anticipated South African production of 28 million pounds of vanadium
pentoxide for the year 2000 over a three-year period. As a result of this agreement, 14 million pounds of the
vanadium operations’ vanadium pentoxide was sold in 2000, seven million pounds of the vanadium operations’
vanadium pentoxide was sold in 2001 and seven million pounds of the vanadium operations’ vanadium pentoxide
will be sold in 2002 to Glencore at, in each case, a guaranteed minimum price. Following the termination of this
off-take agreement, the Company expects to convert a higher proportion of its vanadium pentoxide to
ferrovanadium. See "Relationship with Glencore - Commercial relationship - Ferroalloys Business - Vanadium
operations™ in Part II.

On 26 November 2001, the Ferroalloys Association and the Vanadium Association in the US filed an anti-dumping
application against ferrovanadium producers in South Africa and China, including the Xstrata AG Group. The
United States International Trade Commission ["ITC") and the United States Department of Commerce ["DoC”)
have commenced an investigation in respect of this application and are expected to make a final determination
on the issue at the end of 2002 or early in 2003. As a result of this investigation, the Group may be required to pay
a duty based on a percentage of the value of the Group's total future South African ferrovanadium sales into the
United States [referred to as the "dumping margin”}. The dumping margin requested by the petitioners is 116%.
On 10 January 2002, in its preliminary determination, the ITC found that there is a reasonable indication that the
industry in the United States is materially injured by reason of imports of ferrovanadium from China and South
Africa. The ITC is yet to make a final determination. The DoC has yet to make a preliminary or final determination
regarding the anti-dumping application or the dumping margin. The Group is contesting the imposition of any
potential dumping margin.

The Department of Minerals and Energy in South Africa (the "Department”) is currently conducting an enquiry into
health and safety at the Vantech operation and the Group is co-operating with this enquiry. Hearings were held at
the end of 2001 and further hearings have been postponed to allow for discussionis between the Department, the
National Union of Mineworkers and Vantech to take place.

All of the vanadium pentoxide and ferrovanadium produced by the vanadium operations is marketed or distributed
by Glencore under agency and distribution agreements. See “Relationship with Glencore - Commercial
relationship - Ferroalloys Business - Vanadium operations”™ in Part Il.

In 2001, approximately 46% of the vanadium operations’ sales were represented by sales of ferrovanadium and
approximately 54% were represented by sales of vanadium pentoxide. Approximately 41% of 2001 sales of
vanadium pentoxide were to Glencore pursuant to the off-take agreement.

In 2001, approximately 41% of the vanadium operations sales of ferrovanadium were into Europe and
approximately 15% and 19% were into the United States and Japan, respectively.

The Directors will continue to assess the feasibility of a number of potential projects aimed at enhancing the cost
effectiveness of the vanadium operations to ensure that they are well positioned when market conditions improve.
In addition, the Directors will continue to evaluate both the feasibility of producing vanadium from sources other
than vanadium bearing ores and the potential for diversifying the vanadium cperations’ product range.

For further information regarding the Ferroalloys Business's vanadium operations see the IMC Mackay &
Schnellmann and the BFP Consultants Pty Ltd competent persons’ reports contained in Part IX.
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Additional activities
The Group's additional activities comprise the magnesium operation, consisting of a magnesium re-cycling
facility in North America and the forestry operation, consisting of a eucalyptus globulus plantation in Chile,

Magnesium operation

Financial information

The table below provides unaudited combined constructed illustrative financial information in relation to the
magnesium operation for the year ended 31 December 2007. The information, which has been extracted without
material adjustment from Note 11 to the unaudited pro forma financial information set out in Part VII, has been
prepared using information extracted from the Accountants’ Reports set out in Part Vl and has been prepared on
the basis set out in the footnote to the table and explained in further detail in "Presentation of information -
Unaudited combined constructed illustrative financial information”.

Year ended Asa

31 December 2001 percentage of

Magnesium [US$000) the Group
Turnover 25 -
EBITDA (4,096) (1%
EBIT (5,040} (1%

Basis of preparation: The above table is for illustrative purposes only and is not intended to give a true picture of financial information relating to the Group.
This information has been prepared to illustrate the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation
and turnover of the magnesium operation as if the Acquisitions and the acquisitions undertaken by the Xstrata AG Group and the Enex Group in that year
had occurred on 1 January 2007 and includes the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation
and turnover of Oakbridge and Asturiana from 1 January 2001 to their respective dates of acquisition together with an adjustment to reflect the
amortisation of goodwill on the acquisition of Asturiana.

Industry overview

Magnesium's key advantages are its lightness and its ability to be cast as thin walled components. It is
approximately one-third lighter than atuminium and on a strength-to-weight ratio, magnesium’s specific yield
strength is 50% greater than aluminium. As such, magnesium is increasingly used in die-casting applications for
the automotive industry.

Indications are that there was an increase in the intensity of use of magnesium in the US automotive industry in
2001 which was partly offset by a decline in car sales. The outlook for 2002 is that intensity of use of magnesium
in the automotive industry will continue to increase due to new magnesium applications being introduced on
vehicles, even if vehicle production remains flat.

Description of the magnesium operation

(n 2001 the Group constructed @ magnesium re-cycling facility in Indiana, United States, with an initial capacity of
25,000 tonnes per annum. Whilst the facility is owned and operated by Xstrata Magnesium Corporation, a wholly-
owned subsidiary of the Company, the Xstrata AG Group has entered into a royalty arrangement with the previous
technology owner pursuant to which it will pay a royalty fee of up to 25% of the operation’s EBIT. This plant will
re-cycle scrap generated by the US die-casting industry into high-purity magnesium alloys.

The facility was constructed on schedule and within budget. The facility has a modular construction and consists
of two independent lines with a capacity of 12,500 tonnes per annum each. The first line has been commissioned
and has produced saleable ingots. Production levels to date have been inconsistent due to minor equipment
problems and the failure of furnace linings. These repairs are now complete and management is confident
increased production levels will be achieved each week until full production is achieved later in 2002. The second
line will be commissioned in the second half of 2002 and will build up to full production as market conditions
allow.

The site on which the re-cycling facility has been constructed has ample space for expansion, which can be
achieved at low capital cost, The Company believes that the market will require additional re-cycling capacity in
early 2004,
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Forestry operation

Financial information ‘

The table below provides unaudited combined constructed illustrative financial information in relation to the
forestry operation for the year ended 31 December 2001. The information, which has been extracted without
material adjustment from Note 11 to the unaudited pro forma combined financial information set out in Part VII,
has been prepared using information extracted from the Accountants’ Reports set out in Part VI and has been
prepared on the basis set out in the footnote to the table and explained in further detail in “Presentation of
information - Unaudited combined constructed illustrative financial information™.

Year ended Asa

31 December 2001 percentage of

Forestry (US$000) the Group
Turnover 25,787 2%
EBITDA 792 -
EBIT 561 .

Basis of preparation: The above table is for illustrative purposes only and is not intended to give a true picture of financial information relating to the Group.
This information has been prepared to illustrate the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation
and turnover of the forestry operation as if the Acquisitions and the acquisitions undertaken by the Xstrata AG Group and the Enex Group in that year had
accurred on 1 January 2001 and includes the earnings before interest and taxation, earnings before interest, taxation, depreciation and amortisation and
turnover of Oakbridge and Asturiana from 1 January 2001 to their respective dates of acquisition together with an adjustment to reflect the amortisation
of goodwill on the acquisition of Asturiana.

Description of the forestry operation
The Group's forestry operation comprises a eucalyptus globulus plantation north of the Puerto Montt area in
Chile, owned by a wholly-owned subsidiary, FLL.

As at 31 December 2001, 11,398 hectares had been planted with eucalyptus globulus. In 2002, it is planned that
a further 826 hectares of eucalyptus globulus be planted taking the total to 12,224 hectares. FLL expects to
harvest 36,400 bone dry metric tonnes equivalent in 2002, gradually increasing to 89,000 bone dry metric tonnes
equivalent in the year 2005. The forestry operation also comprised a trading company, FDS, which was sold in
August 2001. FLL's previous management has entered into an agreement to manage FLLUs business and FDS has
entered into an agreement to purchase all the production of FLL and sell it as logs in the Chilean domestic market
or chip it for export sales, principally to Japan.

56  Xstrata plc



The acquisition of the Coal Assets and the Merger

The acquisition of the Coal Assets

Under the terms of the Acquisition Agreement, the Purchasers agreed to purchase the Coal Assets for cash and
Ordinary Shares with an aggregate velue of US$2,067,910,008 (which includes an agreed amount relating to
working capital of US$$73,000,000), in addition to which the Company has agreed to assume net indebtedness of
the Enex and Duiker Groups and procure the repayment of shareholder loans to Glencore International, resulting
in a total value of US$2,573,000,000.

The purchase price comprises:

(a) a compensation payment of US$995,452,000 for the shares of Glencore Overseas AG [of which Enex is a
wholly-owned subsidiary], to be satisfied by the Company by the allotment to Glencore International of such
number of Ordinary Shares at the Offer Price as will result in Glencore International owning (together with
the Ordinary Shares received by it in the Merger and whether or not the Manager’s Option is exercised] 40%
of the issued Ordinary Shares, and as to the balance in cash;

(b) US$150,000,000 in cash for the shares of Duiker Marketing AG, to be paid by Xstrata [Schweiz] AG to
Glencore International; and

(c]  US$922,458,000 in cash for the shares of Duiker, to be paid by the Company and Xstrata South Africa to the
Duiker Mining Shareholders.

The cash element of the purchase price will be satisfied in part from the proceeds of the Global Offer and as to
the balance from the Syndicated Loan Facility.

Completion of the acquisition of the Coal Assets is conditional upon:

. the Merger becoming effective in accordance with Swiss law. The Merger will become effective
simultaneously with Completion;

. the Company or Xstrata South Africa, as the case may be, having received, in terms satisfactory to it
confirmations and/or approvals from the requisite requlatory authorities under the Foreign Acquisitions and
Takeovers Act, 1975 (Australial), the South African Competition Act No. 89 of 1998 and the South African
Currency and Exchanges Act No. 7 of 1933;

. Admission, which will occur simultaneously with Completion; and

. the delivery to Glencore International of written consents, in terms satisfactory to the Company, from
relevant third parties.

Xstrata AG has uncenditionally and irrevocably agreed to guarantee the obligations of Xstrata (Schweiz) AG and
Xstrata South Africa and Glencore International has unconditionally and irrevocably agreed to guarantee the
obligations of the Duiker Mining Shareholders, under the terms of the Acquisition Agreement.

The effective date of the Acquisitions will be 1 January 2002. Under the terms of the Acquisition Agreement,
Completion is scheduled to occur on 25 March 2002, or such later date as may be agreed by Glencore
International and the Company.

See “Additional information - Agreements relating to the Acquisitions and the Merger - The Acquisition
Agreement” in paragraph 10 of Part VIII.

Consents and approvals

The South African Competition Commission has informed Xstrata, by way of a non-binding opinion, that it regards
the acquisition of Duiker as a merger in respect of which it is necessary to file a merger notice in South Africa. A
merger notice was filed on 14 February 2002 and, although there is na time limit within which the South African
competition authorities must finalise their decision, it is expected that approval will be obtained before 25 March
2002 because the Acquisitions do not affect competition or the public interest in South Africa. Completion of the
Acquisitions is subject to such approval being obtained.

Under the Corporations Act 20071 of Australia, the Acquisition Agreement will result in the acquisition by the
Company of a relevant interest in the shares currently held by the Enex Group in Cumnock Coal Limited. The
Australian Securities and Investments Commission has granted the Company relief so that the acquisition of that
relevant interest by the Company will not breach Chapter 6 of the Corporations Act 2001.
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On 11 February 2002, Xstrata AG submitted a notification to the Australian Foreign Investment Review Board
pursuant to the Foreign Acquisitions and Takeovers Act, 1975 [Australia) requesting confirmation that the Federal
Treasurer of Australia has no objection to the proposed acquisition of the Enex Group by the Company. The Company
expects to receive such confirmation. Completion of the Acquisitions is subject to such confirmation being obtained.

Joint venture consents

Severzal of the joint venture agreements to which members of the Enex Group are a party contain provisions that
give the jaint venture partners certain rights in the event of a change of control of the Enex Group ["Change of
Control Rights™). As the Acquisitions will constitute a change of control for the purposes of these agreements, the
Enex Group has requested consent from each of the relevant joint venture partners to the change of control and
is seeking confirmation that they will not exercise any of their resulting Change of Control Rights. A number of
the Enex Group's joint venture partners have provided their consent and have also confirmed that they will not
exercise any of their Change of Control Rights. The Enex Group is continuing to seek the consents and
confirmations from the other joint venture partners.

The Change of Control Rights in certain shareholder and joint venture agreements provide the shareholders or
joint venture partners with the right to acquire alt of the Enex Group’s shareholding or joint venture interests at
fair or market value. The shareholders in Cakbridge and the joint venture partner in the Bulga joint venture have
indicated that they will reserve their rights and may not prior to the Acquisitions grant their consent or waive their
rights to acquire the Enex Group’s shareholdings in Oakbridge or Cakbridge's interest in the Bulga joint venture,

Any acquisition pursuant to their rights by the Oakbridge shareholders or Bulga joint venture partner may
adversely affect the turnover of the Group.

The Merger

Prior to completion of the Acquisitions and the Merger, Xstrata AG will transfer substantially all of its assets and
liabilities to its wholly-owned Swiss subsidiary, Xstrata (Schweiz) AG, in consideration for the issue of shares by
Xstrata (Schweiz] AG to Xstrata AG. As a result, Xstrata AG will become the holding company of Xstrata (Schweiz)
AG, which will be the holding company of all the members of the Xstrata AG Group.

Pursuant to the Merger the entire undertaking of Xstrata AG, including all of its assets, will be transferred to the
Company in consideration for which the Company will issue shares to the former shareholders of Xstrata AG in
propertion to their respective holdings of Xstrata AG Shares, on the basis of 10 Ordinary Shares for each Xstrata
AG Share. In addition, the Company will assume all of Xstrata AG's liabilities.

Following the transfer by Xstrata AG to Xstrata [Schweiz] AG referred to above, the assets and liabilities of Xstrata
AG being transferred pursuant to the Merger will substantizlly consist of its lincreased] shareholding in Xstrata
[Schweiz) AG [as an asset] and for a term of up to two years the contingent [joint and several) liability with Xstrata
[Schweiz) AG in respect of the liabilities transferred to Xstrata (Schweiz) AG as described above,

The Merger will be effected as follows:

e the Company and Xstrata AG entered into the Merger Agreement dated as of 20 February 2002. See
“Additional information - Agreements relating to the Acquisitions and the Merger - The Merger Agreement”
in paragraph 10 of Part VIII;

. a resolution approving the Merger was submitted to, and approved by, the shareholders of Xstrata AG at a
meeting held on 19 March 2002; and

. Xstrata AG will submit the requisite documentation to the Commercial Register of the Canton of Zug,
Switzerland, for registration of the Merger.

The Merger will become effective upon entry into the Commercial Register, which will take place simultaneously
with Completion. Upon the completion of the Acquisitions and the Merger, the Company will be the ultimate
holding company of the Group.

Xstrata AG has informed its creditors of the Merger by publishing a notice three times in the Swiss Commercial
Gazette [on 22, 25 and 26 February 2002). The deadline for the creditors to request payment of or posting security
in respect of their claims, if any, is 19 March 2002. Upen completion of the Merger {entry of the Merger in the diary
of the Commercial Register] Xstrata AG will be dissolved.

See "Additional information - Agreements relating to the Acquisitions and the Merger -~ The Merger Agreement”
in paragraph 10 of Part Vill.
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Regulatory and environmental matters

In common with other diversified natural resources and mineral processing companies, the Group’s operations
generate hazardous and non-hazardous waste, effluent and emissions into the atmosphere. There are many
national [including certain provisions of the South African Constitution)], regional and local environmental laws
and regulations which apply to the Group's operations, the scope of which varies according to the jurisdiction
concerned. Examples include those relating to waste and waste water treatment, disposal of waste, air emissions
or discharges. If any of the Group’s operations fail to comply with the relevant laws and regulations, the relevant
autharities could require additional equipment to be installed at substantial cost or that the whole or part of the
operation be closed down or scaled back. In addition, if the Group is found to have committed a breach of the
relevant law or regulation, it may be liable to pay a fine to the authority or, in some cases, compensation to
individuals affected by the breach.

Each of the Group's Businesses are subject to various laws and regulations relating to their ability to carry out
operations, as well as environmental and health and safety issues. The requirements of these laws vary from
operation to operation and are also dependent on the jurisdiction in which they operate. The Board, as a matter
of policy, requires each of the Group’s Businesses and operations, as a minimum, to comply with all relevant laws
and regulations in the jurisdiction in which it operates. Compliance with relevant environmental laws is the
responsibility of respective managers at the operating companies who are directly responsible to the Group's
senior management. The Company believes that each of the Group's Businesses and operations are substantially
in compliance with all material applicable environmental laws and regulations.

In most jurisdictions, businesses are required to rehabilitate site operations which have been closed down. In
South Africa, section 12 of the South African Minerals Act furthermore imposes liability on the mining operator
for some time after the relevant mining operations have ceased. Accordingly, the Group, to the extent it has not
already done so, will have to make provision for the costs involved in closure and other rehabilitation of any of its
site operations in the future. This may involve substantial costs. In the event that pollution of surrounding land
and waters occurs, or has already occurred, the Group may be required to remediate pollution and incur
substantial costs. In particular, the Group's operations are generally required either to lodge security bonds or
make ongoing cash contributions for the purpose of rehabilitation at the end of a mine's life. The Group has an
established environmental audit programme at each of its mines, and will continue to review its compliance with
environmental requirements, including its rehabilitation requirements.

The Group's operations are members of various forums which aim to develop, through the use of best available
technologies, water management practices to ensure that the water used by the Group's operation will, when re-
introduced into the water system, meet end user requirements.

The Group's operations reguire various environmental permits covering, amongst other things, water use and
discharges, stream diversions and solid waste disposal. The Group has applied for the necessary permits and in
doing so has complied with all the requisite statutory obligations required to make application far the permits.
Not all permits have, however, been issued due to administrative delay. The Company does not anticipate that any
environmental issues or liabilities will be material to the Group's operations. Further information on the licensing
and permits of the Group's businesses can be found in Part IX.

New legislation or regulations may be adopted in the future that may materially adversely affect the Group’s mining
operations, its cost structure or its customers’ ability to use the Group's products, particularly coal. New legislation
or regulations, or different or more stringent interpretation or enforcement of existing laws and regulations, may
also require the Group or its customers to change operations significantly or incur increased costs. It is possible that
environmental laws and regulations in certain countries in which the Group operates will, in the future, become
more stringent with the result that the amount and timing of future expenditure required to enable the Group to
remain in comptiance with such laws and regulations could increase substantially from their current levels.

[N December 1997, in Kyoto, Japan, the signatories to the United Nations Conventions on Climate Change
established a binding set of emission targets for developed nations. These restrictions, known as the Kyoto
Protocol, propose emission targets to reduce greenhouse gas emissions that could adversely affect the price of,
and demand for, coal. Recently, the parties to the Kyoto Protocol, including Japan, agreed that, despite US
opposition, they would continue negotiations aimed at implementing and ratifying the Kyoto Protocol.

The South African Mineral and Petroleum Resources Development Bill 2007 [the "Bill"} is the successor to the
Mineral Development Bill, which was circulated for public comment during December 2000. Although not yet
circulated for public comment, the Bill perpetuates the principle which forms the basis of the Mineral
Development Bill, namely that the State intends to allow historically disadvantaged persons access to the minerat
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wealth of South Africa and to administer the South African industry for the benefit of all South Africans. To achieve
these broad objectives, the rights to all minerals, whether privately held or not, will vest in the State from the date
of the promulgation of the Bill as binding legislation. Applications will then be made directly to the State for the
right to praospect and mine for all minerals and the concept of the common taw ownership of mineral rights and
mining rights will be extinguished.

Companies who are the holders of valid authorisations as at the date of the promulgation of the Bill as binding
legislation, will have their existing "old order mining rights” converted to a new form of "mining right” as provided
for in the Bill. Following the conversion of the “old order mining rights”, mining companies will have to apply for
a mining right within five years. If a mining right is granted, it will be valid for a maximum period of 30 years. "Old
order mining rights” for which no mining authorisation or prospecting permit exists, or where no prospecting or
mining activities are conducted, will be extinguished after a period of one year, during which period the holder
will have an exclusive right to make full application for a new form of right under the new legislation.

The above description of the Bill is based on discussians and liaison with government and the mining industry.
The draft Bill may, when circulated for public comment, contain different provisions.

Native title and land claims
Land in Australia and South Africa awned or used by the Group may be the subject of land claims.

In Australia, the Commonwealth government’s Native Title Act 1993 recognises native title and established
processes relating to mining and exploration rights. Native title represents the traditional rights and interests that
the Abariginal people have in relation to land. Once extinguished it cannot be revived although compensation is
payable, generally by the Commonwealth government. Claims are decided on a factual basis and determined
ultimately by the Federal Court of Australia. Where existing mining leases are held, those rights are not affected
if a native title claim is lodged. If native title has been extinguished, future mining leases can be granted without
reference ta native title. If it has not been extinguished, the Native Title Act 1993 provides procedural rights for
registered native title claimants including the ‘right to negotiate” with respect to the grant of mining rights,
including exploration titles and the compulsory acquisition of land. While the right to negotiate does not include
a veto on the grant of a title, it may require financial payments to be made. Native title claims have been made
over areas where the Group has mining operations.

In South Africa, the government’s Restitution of Land Rights Act 1994 provides remedies for persons whao have
been dispossessed of rights in land as a result of past racially discriminatory laws or practices. Claims under the
Restitution of Land Rights Act had to be lodged by 31 December 1998. The Land Claims Court is empowered to
make orders concerning the restoration of land or any portion of land, the payment of compensation, compelling
the State to include a claimant as a beneficiary in the State support programme for housing or granting the
claimant an appropriate right in alternatively designated State land or with any alternative and appropriate relief.
The Group has received unofficial reports that approximately 330 land claims have been lodged in relation to the
surface rights of the Group’s various South African properties. The Company has very limited information about
these land claims and can give no assurance that they, or any other land claims of which it is not aware, will not
have an adverse effect on the Group's rights to the properties that are subject to the land claims.

The emphasis of the restitution of land rights process in South Africa is to provide an appropriate remedy in terms
of a statutory process. The landowner is not required to provide the land seeker with a remedy. Existing legislation
regulating the land restitution process in South Africa places this burden on the State. It is therefore unlikely that
the Group will be the party that will be required to address the remedies sought by land seekers.

Safety and health

The Group’s health and safety standards are reviewed by the Group on an ongoing basis. In addition, the Group’s
operations are subject to government authority inspections throughout the year, as well as health and safety
audits at most operations. These inspections and audits have not resulted in any significant capital expenditures
by the Group. However, certain of the Group's activities are inherently dangerous and the authcrities responsible
for administering health and safety standards have considerable inspection, injunction and penalty powers that,
if exercised against the Group, could have an adverse impact on the Group’s financial condition or results of
operations.

The Group recognises that the health and safety of its employees and the maintenance of high environmental
performance standards are significant responsibilities involved in the conduct of its operations. The Group's aim
is to be recognised as a leader in health, safety and environmental management.
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There is a serious problem with HIV/AIDS infections in South Africa generally. Certain of the Group's operations
are addressing HIV/AIDS in the workforce at their mines in South Africa through awareness training programmes
both for new employees and on an ongoing basis for all employees. The Worltd Health Organisation estimates that
approximately 20% of the South African population is living with HIV/AIDS.

Duiker participates in a regional initiative known as the Power Belt AIDS Project, a mining community-based
programme which targets AIDS awareness and safe sex practices through the provision of information to schools
and clinics and the use of peer trainers in the community. The project is managed by the Council for Scientific
and Industrial Research and is funded by affiliated businesses, government and international organisations.

The Company believes that these intervention and health programmes, the Group's contingency plans {which
involve teaching multiple skills to the workforce and improving training and recruiting capacities) and the large
number of unemployed skilled persons available in the region mitigate the financial impact on the Group's South
African operations of the HIV/AIDS crisis in South Africa.

Operational hazards and insurance

The Group's operations are subject to numerous operating risks which include geological conditions such as
unexpected geological features, unexpected seismic activity, climatic conditions such as flooding or drought,
interruptions to power supplies, environmental hazards, technical failures, fires, explosions and other accidents
at @ mine, processing plant, cargo terminal or related facilities. These risks and hazards could also result in
damage to, or destruction of, properties or production facilities, personal injury, environmental damage, business
interruption and possible legal liability.

The Group maintains insurance through a number of international insurers. The Group maintains business
interruption insurance in respect of substantially all of the Group's operations and property insurance which
protects against losses relating to the Group’s assets, and freight insurance which protects against losses relating
to the transport of the Group's equipment, product inventory and concentrates. The Group's insurance does not
cover every potential risk associated with its operations. In particular, meaningful coverage at reasonable rates
Is not obtainable by the Group or other companies within the industry for certain types of environmental hazards,
such as pollution or other hazards as a result of the disposal of waste products. The occurrence of a significant
adverse event, the risks of which are not fully covered by insurance, could have a material adverse effect on the
Group’s financial condition or results of operations. Moreover, no assurance can be given that the Group will be
able to maintain adequate insurance in the future at rates it considers reasonable.

Labour and employee relations

The Xstrata AG Group has approximately 4,800 employees world-wide. Immediately following Completion, the
Group is expected to have approximately 11,500 employees world-wide. The majority of these employees are
unionised. In South Africa, the Group has a policy of recognising a trade union if its members make up more than
half of the mine or plant's respective workforce. At each of the Group's South African operations, there is an
annual collective bargaining process to determine the following year’s rates of pay and general conditions.

Despite certain operations within the Group experiencing work stoppages and other forms of industrial action in
recent years, such work stoppages and industrial action have not had any material effect on the operating results
of the Group. The Company believes that all of the Group’s operations have, in general, good relations with their
employees and unions.

The Group operates various defined contribution pension plans covering a majority of employees world-wide. See
“Additional information - Pensions” in paragraph 8 of Part VIIl.

Competition

The markets in which the Group operates are competitive. Competition is largely on the basis of price. The Group
competes with numerous suppliers in the same product areas, some of which have substantially greater reserve
bases and manufacturing and financial resources. In addition, increased production capacity from competitors in
other countries may increase campetition in the markets in which the Group operates.

The Group's principal competitors in its main operations are set out below:

Coal
The Group is one of the world’s largest export thermal coal producers. Significant export thermal coal
competitors are Anglo American plc, BHP Billiton, Rio Tinto and coal producers operating in China.
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Zinc

The Group is one of the largest zinc producers in the western world in terms of capacity accounting for
approximately 7% of western world production and 20% of western European production. The Asturiana smelter
is the one of the lowest cost producers in the world. Significant zinc smelting competitors are Korea Zinc
Company, Ltd., Pasminco Limited, n.v. Umicore SA, Noranda Inc., Teck Cominco Limited, Outokumpu Oyj and zinc
smelting operations in China.

Chrome

The Group is the world's largest, in terms of both attributable production and attributable sales, and among the
lowest cost producers of ferrochrome. Significant chrome competitors are Samancor Limited, Hernic (Pty]
Limited, Ore & Metal and ferrochrome producers operating in Kazakhstan.

Vanadium ‘

The Company believes that the Group is one of the world's largest producers of primary vanadium. Significant
vanadium competitors are Highveld Steel and Vanadium Corporation Ltd and steel companies operating in China
and Russia.

62  Xstrata plc



Directors, senior management and employees

Directors

Xstrata's board of directors is chaired by Willy Strothotte. The other members of the Board are Michael Davis,
Trevor Reid, Santiago Zaldumbide, Dr. Reto Domeniconi, lvan Glasenberg, Paul Hazen, David Issroff, Robert
MacDonnell, Sir Steve Robson and Dr. Frederik Roux. In addition, Oavid Rough has agreed to become a Non-
executive Director and Deputy Chairman of the Company with effect from 1 April 2002.

Executive Directors

Michael Davis, aged 44, Chief Executive. Mr. Davis was appointed as Chief Executive of Xstrata AG in October 2001.
He joined Gencor Limited in early 1994 from ESKOM, the South African electricity utility, where he was an
executive director. Mr. Davis was appointed Executive Chairman of Ingwe Coal Corporation Limited in 1995, and
Chief Financial Officer and an executive director of Billiton Plc in July 1997.

Trevor Reid, 2ged 41, Finance Director. Mr. Reid was appointed Finance Director of Xstrata AG in January 2002.
Prior to joining Xstrata AG, he was Global Head of Resource Banking at the Standard Bank Group. He joined the
Standard Bank Group in 1997 from Warrior International Limited, a corporate finance boutique specialising in the
minerals sector.

Santiago Zaldumbide, zged 59, Executive Director, Chief Executive of the Zinc Business and Executive Chairman
of Asturiana. Mr. Zaldumbide is a previous Chief Executive Officer and Director of Unién Explosivos Rio Tinto, and
of Petréleos del Norte. In 1990, Petréleos del Norte became part of the Repsol Oil Group where Mr. Zaldumbide
was responsible for establishing the internationat structure of the enlarged Repsol Oil Group. In 1994 he was
appointed Chief Executive Officer of the Corporacion Industrial de Banesto and in December 1997 Chairman and
Chief Executive Officer of Asturiana.

Non-executive Directors

Willy Strothotte, aged 58, is Chairman of Glencore International. From 1961 to 1978 Mr. Strothotte held various
positions with responsibility for international trading in metals and minerats with Frank & Schulte, C Tennant
Sons & Co and ICC Metals. In 1978, Mr. Strothotte joined Glencore International, taking up the position of head of
metals and minerals in 1984. Mr. Strothotte was appointed Chief Executive Officer of Glencore in 1993, and held
the combined positions of chairman and Chief Executive Officer from 1994 until 2001. Mr. Strothotte has been
chairman of Xstrata AG since 1994, and is also currently a director of Metaleurop SA, Century Aluminium
Corporation, Anaconda Nickel Limited and Asturiana.

Dr. Reto Domeniconi, aged 65, joined the board of Xstrata AG in May 1997. He was Chief Financial Officer and a
member of the board of Nestlé S.A., Suez Lyonnaise des Eaux, and other industrial groups and banks [Chairman
of Coutts & Co. AG). He is also currently a director of Gucci Group and Sulzer AG.

lvan Glasenberg, aged 45, is Chief Executive Officer of Glencore International which he joined in 1984. He worked
in the coal department in South Africa for three years and in Australia for two years. From 1989 to 1990, he
managed Glencore International's Hong Kong and Beijing offices. In 1991 he became head of the coal department
and in 2002 Chief Executive Officer of Glencare International. He is also currently a director of Anaconda Nickel
Limited.

Paul Hazen, aged 60, joined the board of Xstrata AG in May 2000. Mr. Hazen is former Chairman and CEQO of Wells
Fargo and Company. Mr. Hazen retired in April 2001 as Chairman after a 30 year career with the bank. Mr. Hazen
is currently Chairman of Accel-KKR, and senior advisor to KKR. He also serves as deputy chairman and director
of Vodafone Group Plc, and as a director of Safeway, Inc., Phelps Dodge Corporation, E.piphany, Inc., Willis Group
Ltd. and KSL Recreation Corporation,

David Issroff, aged 35, joined the board of Xstrata AG in May 2000. Mr. Issroff joined Glencore South Africa in 1989,
In 1992, he transferred to Glencore's head office in Switzerland with responsibility for the marketing of ferroalloys.
In 1997, he was appointed head of the Ferroalloys Division.

Robert MacDonnell, aged 64, joined the board of Xstrata AG in May 1997. Prior to joining Kohlberg Kravis Roberts
& Co.in 1976, Mr. MacDonnell was a Management Consultant at Arthur Andersen & Co. He subsequently formed
his own firm, which specialised in small management buyouts. Mr. MacDonnell became the first non-founding
partner of KKR in 1982. As such, he participated in virtually all investment decisions until the firm expanded in
the late 1980s. Mr. MacDonnell is also currently a director of Safeway, Inc. and is a partner in US Natural
Resources, Inc. and Pacific Realty.
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Sir Steve Robson CB, aged 58, retired as Second Permanent Secretary at HM Treasury in January 2001, He had
joined HM Treasury after leaving university. His early career included a pericd as Private Secretary to the Chancellor
of the Exchequer and a two year secondment 1o Investors in Industry plc (3i). From 1997 until his retirement, his
responsibilities included the legal framework for regulation of the UK financial services industry, public private
partnerships, procurement policy including the private finance initiative and the Treasury's enterprises and growth
unit. Sir Steve is a director of Cazenove Group plc and The Royal Bank of Scotland Group plc.

David Rough, aged 51, was Group Director {Investments] of Legal & General Group Plc from 1 June 1991 until 37
December 2001 when he stepped down prior to retiring from Legal & General in June 2002. As Group Director
(Investments) Mr. Rough headed all aspects of fund management within Legal & General Investments. Mr. Rough
joined Legal & General Investments as UK Equities Director in January 1989. Prior to this he worked as
Investment Manager for Royal Insurance, which he joined in 1972, Mr. Rough has agreed to become a Non-
executive Director and Deputy Chairman of the Company with effect from 1 April 2002,

Dr. Frederik Roux, aged 54, joined Johannesburg Consolidated Investment Company Limited in 1976, where he
held positions in the Finance, Base Metals, Gold and Platinum divisions. In 1990, he joined Gencor Limited where
he became Chairman of Alusaf and Executive Director (responsible for Base Metals and Heavy Minerals]. Since
1997, he has pursued private business interests in game ranching and safaris in South Africa.

Corporate management

Brian Azzopardi, aged 34, Group Controller. Mr. Azzopardi joined Xstrata AG in 1997. He is a fellow of the
Chartered Association of Certified Accountants, United Kingdom. Mr. Azzopardi worked for six years at
PricewaterhouseCoopers in Milan and Russia in the areas of audit and business advisory. In 1995, he was
appointed as Group Financial Controller of Alfa Group, a prominent financial industrial group based in the Russian
Federation.

Gavin Foley, aged 45, General Manager, Business Development. Mr. Foley joined Xstrata AG in 1998. Mr. Foley
has two engineering degrees and was employed in the South African mining industry for 10 years prior to
becoming a mining investment analyst for eight years. Mr. Foley was employed in the investment banking sector
in Londan for two years prior to joining Xstrata AG.

Marc Gonsalves, aged 40, General Manager, Corporate Affairs. Mr. Gonsalves joined Xstrata AG in January 2002.
He has 11 years experience in the mining industry in the field of investor, media and government relations. He
was Vice President Investor Relations and Communications at BHP Billiton prior to joining Xstrata AG.

Benny Levene, aged 37, Chief Legal Counsel. Mr. Levene joined Xstrata AG in 1997. Mr. Levene holds the degrees
Bachelor of Commerce, Bachelor of Laws and Master of Laws, and is admitted as an attorney of the Supreme
Court of South Africa. He was a commercial partner of Werksmans Attorneys in South Africa for four years before
joining Xstrata AG.

Operational management

Peter Coates, aged 56, is Chief Executive of the Coal Business. Mr. Coates has a degree in Mining Engineering
and has 37 years’ experience in the mining industry. He occupied a number of senior mining industry positions
pricr to joining Glencore in 1994. Since 1994, Mr. Coates has directed Glencore's coal operations in Australia and
Colombia. Mr. Coates is also Chairman of the Coal Committee of the New South Wales Minerals Committee and
a member of the Executive Committee of the Australian Coal Association.

Petrus Johannes Nienaber, aged 52, is Chief Executive of the Ferroalloys Business. Mr. Nienaber holds both a
Bachelor and Honours degree in Engineering. Mr. Nienaber started his career as an Iscor bursary holder at Iscor
Steelworks in Newcastle and worked for 14 years in the ferroalloy industry at both Samancor and CMl until in 1988
he became one of the founder members of what is now the Xstrata AG Group's chrome operations. In 1997, Mr.
Nienaber was appointed Chief Executive of Xstrata's South African ferroalloy's operations.

Santiago Zaldumbide, in addition to being an Executive Director of Xstrata, is Chief Executive of the Zinc Business
and Executive Chairman of Asturiana.
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Employees
Upon completion of the Merger and the Acquisitions, the Group will have approximately 11,500 employees world-
wide. These employees will be divided between each of the businesses and operations as follows:

Coal Business

Australian operations 1,595

South African operations 5,050
Zinc Business 1,301
Ferroalloys Business

Chrome operations 2,874

Vanadium operations 612
Additional activities 35
Head office 15

Employee share schemes

The Xstrata AG Group has historically pursued a policy of encouraging employees to acquire Xstrata AG Shares
and linking a significant element of employees’ variable reward to the performance of the Xstrata AG Group. The
Group considers that a continuation of this policy is essential to align the interests of the Executive Directors and
key employees with the performance of the business and the interests of Shareholders.

Immediately prior to the Merger, the Xstrata AG Group operated three share incentive schemes, the Xstrata AG
Share Schemes, in which directors and employees participate. Options and awards which are outstanding under
these schemes at the time of the Merger will be replaced by equivalent rights over a number of Ordinary Shares
which is in proportion, on the basis of the Exchange Ratio, to the number of Xstrata AG Shares under the existing
rights. The Company will assume responsibility for satisfying such replacement rights. No further options or
awards will be granted under these schemes. Details of the Xstrata AG Share Schemes as they will continue to
apply to the replacement rights are set out under "Additional information - Details of share schemes” in
paragraph 7 of Part VIIL

After Admission, it is proposed that the Company will operate the Xstrata long term incentive plan (the "LTIP"]
details of which are set out under “Additional information - Details of share schemes - The Xstrata LTIP in
paragraph 7.1 of Part VIII. [t is intended that certain employses and Directors (but not Non-executive Directors]
will be granted options or awards under the LTIP shortly after Admission and thereafter awards will be made on
an annual basis.

The Xstrata LTIP

The Company’s remuneration committee has, with the assistance of the Group's advisers, reviewed the structure
of remuneration for Executive Directors and senior management. Certain changes have been proposed to the
current approach in order to remain competitive in attracting and retaining world class executive talent and to
reflect best practice in the international market in which the Group operates. In crder to do this, the remuneration
committee has introduced the LTIP which provides the opportunity for significant wealth creation by participants
if the Group achieves outstanding performance for Shareholders. The LTIP is consistent with the Group's reward
philosophy, which aims to provide superior rewards for outstanding performance, and to provide a high proportion
of “at risk” remuneration for Executive Directors and senior management.

The LTIP provides for the grant of share options and contingent awards of free shares ["LTIP awards”’]. These
elements will be complementary and ensure that the cyclical nature of the industry does not have an excessively
adverse effect on employee remuneration in circumstances where the performance of the Group (and employees)
has otherwise been good.

The LTIP awards will ensure that where the Company has performed well [measured in terms of comparative total
shareholder return ["TSR"] against a peer group of companies over a specified performance period] participants
will be properly rewarded, even if share price growth is modest due to external factors, such as commodity prices
or general economic conditions. The option element will only allow participants to benefit from future share price
growth. The options will also be subject to a comparative TSR performance target to ensure that windfall growth
in the share price as a result of external factors does not deliver excessive rewards.

In setting a performance condition the remuneration committee will set targets which encourage significant and
sustained improvement in the underlying performance of the Group.
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It is intended that the comparative measure of TSR will be used since it is expected that the Company’'s share
price will be significantly influenced by commodity prices. Options and LTIP awards will vest in full to the extent
that the Group ranks within the top 20% of the peer group, and as to 50% if it ranks at the median of the peer
group. In between these two points straight line vesting will apply. No options or LTIP awards will vest for below
median performance.

In calculating the TSR, the share price of a notional parcel of shares will be averaged over a period preceding the
start and end of the specified performance period. The length of the averaging period will be determined by the
remuneration committee prior to the grant of any award, but will not exceed 12 months.

The remuneration committee may adopt different performance conditions during the life of the LTIP. Any new
conditions would be no less demanding, and would be disclosed to Shareholders in the Company’s annual report.

The aggregate value of options and LTIP awards made to an individual under the LTIP in any one year will normally
be limited to @ maximum of two times base salary. The remuneration committee, however, retains the ability to
vary this multiple up to four times base salary in very exceptional circumstances, such as the recruitment of a key
individual. The ratio of LTIP awards to share options for the first awards made after Admission is intended to be
1:1, based on the value at the time of grant. The remuneration committee may change the ratio for future awards
if it is thought appropriate.

The number of Ordinary Shares over which options will be granted, will be calculated using a Black Scholes
valuation of the option (or a similar approach] which represents both the cost to the Group of providing the benefit
and the value of the option itself as a component of the total remuneration package. This is also similar to the
approach adopted by the Xstrata AG Group in the past. In continuing to take this approach, the Group has sought
to reflect the remuneration cost of the share option grant mare accurately (compared to, for example, valuing
options according ta the price of the underlying shares]. In determining the value of LTIP awards the underlying
value of the shares will be used.

The awards for the Chief Executive and other Executive Directors will be subject to the same limits as those made
to other participants under the LTIP.

The LTIP is, wherever possible, consistent with market practice for FTSE 100 companies and major sector peers
and, in arriving at the proposals, due cansideration has been given to the guidelines concerning corporate
governance as set out in the Combined Code. Annual awards will be made under the LTIP to minimise the impact
of share volatility and to reflect existing best practice. The LTIP contains provisions to allow it to be adapted, where
necessary, to take account of the global nature of the Group's operations through the establishment of sub-plans
tailored to meet local tax and/or regulatory conditions. In particular, in countries where the grant of a share option
or LTIP award results in an immediate tax charge, arrangements may be put in place for loans to be made to the
affected participants to help them meet this tax liability. No loans witl be made to Directors.

Corporate governance

The Combined Code provides that the board of directors of a UK public company should include a balance of
executive and non-executive directors, with non-executive directors comprising at least one-third of the board.
The Combined Code further provides that a majority of non-executive directors should be independent of
management and free from any business or other relationship which could materially interfere with the exercise
of their independent judgement.

The Board has recently established an audit committee, a remuneration committee and a nominations committee.

The Combined Code requires that a majority of the members of the nominations committee and all members of
the audit committee should be non-executive directors, the majority of whom are free from any business or other
relationship which could materially interfere with the exercise of their independent judgement. The Combined
Code requires that all members of the remuneration committee should be non-executive directors, all of whom
are free from any business or other relationship which could materially interfere with the exercise of their
independent judgement. Willy Strothotte is @ member of the remuneration committee.

The audit committee is chaired by Dr. Reto Domeniconi. Its other members are Dr. Frederik Roux and Sir Steve
Robson. The committee, which is to meet not less than twice a year, has responsibility for planning and review of
the Group's annual report and accounts and half yearly reports, and the involvement of the Group's auditors in
that process. The committee focuses particularly on compliance with legal requirements, accounting standards
and the rules of the UK Listing Authority and ensures that an effective system of internal financial control is
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maintained. The ultimate responsibility for reviewing and approving the annual report and accounts and the half
yearly reports remains with the Board.

The remuneration committee is chaired by Willy Strothotte and its other members are David Rough and Paul
Hazen. David Rough will not take up his position on the remuneration committee until his appointment as a Non-
executive Director and Deputy Chairman of the Company becomes effective on 1 April 2002. The committee has
responsibility for the determination, within agreed terms of reference, of specific remuneration packages for the
Chief Executive, Finance Director and each of the other Executive Directors, including pension rights, bonuses
and any compensation payments. The remuneration committee will have responsibility following Admission for
determining grants of options and share awards under the LTIP.

The nominations committee is chaired by David Rough and its other members are Robert MacDonnell and Ivan
Glasenberg. David Rough will not take up his position on the nominations committee until his appointment as a
Nan-executive Director and Deputy Chairman of the Company becomes effective on 1 April 2002. The committee
has responsibility for nominating candidates to fill Board vacancies and makes recommendations to the Board on
Board composition and balance.

Save as mentioned above, following the Merger and Admission, the Directors intend to comply with the
requirements of the Combined Code.

In addition, the Company will, upon Admission, comply with a code of securities dealings in relation to the
Ordinary Shares and other securities which is based on, and is no less exacting than, the Model Code published
in the Listing Rules. The code will apply to the Directors and relevant employees of the Group.

Swiss tax residency

The Swiss tax authorities have confirmed that, on the assumption that the affairs of the Company are conducted
as the Directors intend, they will regard the Company as a resident of Switzerland for the purposes of Swiss
taxation law and application of the Switzerland/UK Double Taxation convention. The UK Inland Revenue has
indicated that, based on the proposed location and structure of management as described to it by the Directors,
and on the assumption that the affairs of the Company are conducted as the Directors intend and on the basis of
the Swiss ruling noted above, it will not regard the Company as resident in the UK for purposes of UK taxation
law. The Directors intend to conduct the Company's affairs as described to the Inland Revenue. Accordingly,
assuming the affairs are so conducted, the Company should be treated as resident in Switzerland and not in the
UK for tax purposes. This position will, however, be reviewed from time to time and it is possible that the Company
could in the future become resident for the purposes of taxation in the UK and elsewhere.

Dividend policy

The Directors intend to adopt a progressive dividend policy which will take into account the underlying growth in
earnings of the Group, as well as its capital requirements and cash flows, whilst maintaining an appropriate level
of dividend cover. However, as a company incorporated in England and Wales, the Company may only pay
dividends if distributable profits are available for the purpose; as a holding company, the Company will be
dependent upon dividends and interest distributed to it by its subsidiaries.

For illustrative purposes, and assuming that the Group had been in existence and the Ordinary Shares admitted
to trading on the London Stock Exchange since 31 December 2000 with the capital structure of the Group which
is expected to be in place on Admission (but excluding the Global Offer and related net proceeds], and on the basis
of results to date, the Directors have estimated that they would have recommended an aggregate dividend in
respect of the year ended 31 December 2001 of @ per Ordinary Share. This would give a notional dividend yield of
approximately 2.5% based on the Offer Price.

The Directors intend that the Company will pay a final dividend in April 2003 in respect of the year ending
31 December 2002 and an interim dividend in September 2003 in respect of the half year to 30 June 2003.
Thereafter, the Birectors intend that interim and final dividends will be paid in September and April in each year
in the approximate proportions of one-third and two-thirds of the total annual dividend, respectively.

The Company publishes its accounts in US dollars. Any dividends declared by the Company will generally be paid
in US dollars unless a Shareholder elects to receive dividends in pounds sterling, Euro or Swiss Francs.
Fluctuations in the exchange rate between pounds sterling, Euro or Swiss Francs and US dollars will affect the
pound sterling, Euro or Swiss Franc amount received in respect of dividend payments declared in US dollars by
the Company.
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As the Company is Swiss tax resident, dividends paid by the Company will be subject to Swiss federal withhalding
tax. Swiss federal withholding tax is currently charged at the rate of 35%. Shareholders who are residents of
countries that have double taxation agreements with Switzerland will generally be entitled to a refund of part of
that withholding tax from the Swiss authorities but the refund is partial onty and a Shareholder can only obtain
the refund by submitting the relevant claim forms to the Swiss authorities. For further information see "Additional
information - UK Taxation”, "Additional information - Swiss Taxation” and "Additional information - US Taxation”
in paragraphs 15, 16 and 17 respectively, of Part Vil

Takeover regulation

It is currently understood that the City Code will not apply to the Company since, despite being incorporated in
the UK, it is not resident in the UK for the purposes of the City Code as it does not have its place of central
management in the UK. The Company has zalso been advised that the Swiss Stock Exchange and Securities
Trading Act, which governs takeovers of Swiss companies, will not apply to it because it is not incorporated in
Switzerland. As a result, a takeover of the Company would be unregulated by each of the UK and Swiss takeover
authorities.

The Company intends to observe best corporate governance practice in the UK and, given that the Company will
not be governed by the City Code, has incorporated provisions in the Articles to provide Shareholders with certain
takeover protections which will be administered by the Board. Glencore International has undertaken in the
Relationship Agreement to observe those provisions. Further details of these provisions are contained in ~
Additional information - Summary of the memorandum and articles of association” in paragraph 3.2 of Part Vil
Broadly, they provide that where either:

{a)  aperson (alone or together with concert parties) acquires 30% or more of the Company’s voting rights; or

(b) a person falone or together with concert parties} holding between 30% and 50% of the Company’s voting
rights acquires further voting rights,

then, unless such acquisition is accompanied by an unconditional general offer to Shareholders in cash, aor
accompanied by a full cash alternative, at not less than the highest price paid by the bidder and its associates in
the preceding 12 months (as if Rule 9 of the City Code zapplied to Xstratal, or unless the Board agrees otherwise, -
that person will be in breach of the Articles. In that event, the Board has the authority to withhold dividends,
impose voting restrictions and ultimately, compulsorily to divest Ordinary Shares acquired or held in breach of the
Articles. See further “Investment considerations - Market considerations - Takeovers™ in Part [V.

Use of proceeds

The Company will receive the net proceeds of the issue of the new Ordinary Shares. The net proceeds are
estimated to be approximately £@ million (US$® million} after deduction of the Underwriters’ estimated
commissions and other fees and expenses of approximately £@ million payable by the Company in connection
with the Global Offer and assuming that the Manager's Option is not exercised.

The Company and certain members of the Group have also entered into a US$2.0 billion Syndicated Loan Facitity
Agreement. Further details of this facility are set out in "Additional information - Agreements relating to the
Acquisitions and the Merger - Syndicated Loan Facility Agreement” in paragraph 10 of Part ViIl.

The net proceeds of the Global Offer referred to above will be used to fund the Acquisitions, with the remainder
of the funding required for the Acquisitions being cash raised from borrowings made under the Syndicated Loan
Facility Agreement.
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Commercial relationship

General )

Immediately following the completion of the Acquisitions, the Merger and Admission, Glencore International will
own 40% of the issued ordinary share capital of the Company (even if the Manager's Option is exercised) and will
be its largest shareholder.

Established in 1974, Glencore is a major diversified natural resources group with world-wide activity in the mining,
smelting, refining, processing and trading of metals and minerals, energy products and agricultural products and
is principally owned by its employees and management. Glencore’s principal offices are in Baar, Switzerland;
Stamford, Connecticut, United States; London, United Kingdom; and Rotterdam, the Netherlands. Glencore's
trading and investment activities and relationships with producers and consumers of raw materials are supported
by 2 global network of 69 field offices located in over 50 countries. Glencore employs approximately 2,000 people
world-wide excluding people employed in the operation of its industrial assets. Glencore's turnover for the year
ended 31 December 2000 was US$48 billion. As at 31 December 2000, Glencore had total assets of US$10.2 biltion
and total shareholders’ equity of US$1.9 billion.

In 1990, Glencore International became a substantial shareholder in Xstrata AG, following which Xstrata AG built
a portfolio of businesses operating in the natural resources sector.

The Company believes that the Group benefits from Glencore’s ability to identify investment opportunities and to
market the commodities which the Group produces. The Company further believes that Glencore benefits from
its marketing agreements with the Group, which generally provide for exclusive marketing rights in favour of
Glencore with respect to the commodities which the Group produces.

Most of the Company's operating subsidiaries have entered into long-term agency agreements with Glencore
under which Glencore provides marketing services in exchange for agency fees. These fees are negotiated on
" arm’s length terms and range from 3.5% to 5% of the FOB sales revenue. In a number of instances, Glencore acts
as collecting agent and also assumes 60% of the non-payment risk of the Group’s ferrochrome trade receivables
and 100% of the non-payment risk of the Group's vanadium trade receivables.

For a description of certain of the Xstrata AG Group's, the Enex Group’s and the Duiker Group's transactions with
Glencore for the three years ended 31 December 2001, see "Accountants’ Report on the Xstrata AG Group”,
“Accountants’ Report on the Enex Group” and "Accountants’ Report on the Duiker Group”, respectively, in Part VI.

Coal Business

On Completion, Duiker Marketing AG and Xstrata (Schweiz] AG will enter into a Market Advisory Agreement with
Glencore International. Pursuant to such agreement, Glencore International will, for a fee of US$0.50 per
attributable tonne of coal exported by the Group from Austratia or South Africa, act as the Group’s market adviser
with respect to its export production of coal (other than for Cumnock No. 1 Colliery Pty Limited ("Cumnock”] while
it is not a wholly-owned subsidiary and other than for export sales from the TAV/TESA joint venture unless and
until the current marketing arrangements with TESA are terminated). Glencore International will advise the
Croup regarding the placement of its export coal in the world market, the future planning for that placement and
market opportunities available for the future sale of export coal. Glencore International will also provide the
Group's marketing department with real time market intelligence and access to Glencore International’s network
of global offices. In providing such services Glencore International has agreed not to act for the greater benefit of
itself to the disadvantage of the Group.

The Market Advisory Agreement will remain in full force and effect for a period of 20 years, with a review of the
fee at the end of each fifth year thereof. The Market Advisory Agreement may be terminated by Duiker Marketing
AG after giving 45 days’ notice if any person and its affiliates holds, directly or indirectly, 50% or more of the issued
share capital of Glencore International. The Market Advisory Agreement may also be terminated by either party
with immediate effect if:

e  the other party commits a material breach of the agreement and fails to remedy the breach, if capable of
remedy, within 30 days of receiving written notice from the other party identifying such breach; or -

e the other party enters into liquidation or is declared insolvent.

Xstrata [Schweiz) AG has agreed to guarantee the performance by Duiker Marketing AG of its obligations under
the Market Advisory Agreement.

Cn 5 January 1995, Cumnock entered into a sales and marketing agreement with Glencore International.
Pursuant to this agreement Glencore International provides sales and marketing services to Cumnock and
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Cumnock appoints Glencore International as its agent to market coal. Glencore International is entitled to a
commission of US$0.75 per tonne for all coal sold by Cumnock.

Zinc Business

During 1999, Asturiana entered into a service agreement with Glencore [(the “Asturiana Service Agreement’],
under the terms of which Glencore provides advice and assistance with respect to the acquisition of mining and/or
metallurgical interests and advice in connection with Asturiana’s hedging policy and improvement of its position
in the zinc market.

The fees to be paid by Asturiana under the Asturiana Service Agreement are approximately US$2.0 million per
annum. Unless renewed, the agreement will expire on 31 December 2004.

Ferroalloys Business

Chrome operations .

Xstrata South Africa has entered into a ferrochrome marketing agreement with Glencore International appointing
Glencore International as its exctusive world-wide marketing agent for the sale of Xstrata South Africa’s entire
production of ferrochrome other than ferrochrome sold into the US, Canada and certain Asian countries. The
agreement continues for as long as Xstrata South Africa produces ferrochrome. Glencore International is obliged
to use its best endeavours to arrange sales at prevaiting market rates as agreed from time to time by Xstrata
South Africa and Glencore International. Glencore Internaticnal is entitled to receive an agency fee of 4.25% on
FOB sales revenues. Glencore International assumes 60% of the risk of non-payment by customers.

If at any time Xstrata South Africa notifies Glencore International that it is able to find purchasers for its
production at prices higher than those generally obtainable by Glencore International, Xstrata South Africa may,
unless Glencore International is able to obtain similar prices, sell its products in the market. Glencore
International is nevertheless entitled to an agency fee of 3.5% of FOB sales revenue as set forth above in respect
of such sales. Glencore International is also entitled to receive a US$50,000 monthly fee in connection with market
analysis and administration tasks performed by Glencore International.

Ferrochrome sold into the United States and Canada is distributed by Glencore Ltd. and Glencore Canada Inc.,
respectively, under two distribution agreements. These distribution agreements continue indefinitely, with both
parties having the right to terminate the agreement on 12 months' notice. The percentage of distribution fees
payable by the Xstrata AG Group in respect of ferrochrome sold under the distribution agreement is substantially
the same as the commission paid in respect of ferrochrome sold under the marketing agreement. In addition,
Mitsui & Co. Ltd. has the right to market 30,000 tonnes of the annual production from the Lydenburg furnaces to
certain Asian countries.

Vanadium operations

Xstrata AG's wholly-owned marketing agent, Xstrata Marketing Corporation AVV. ["Xstrata Marketing”], has
entered into a 20 year marketing agreement expiring on 31 December 2017, in respect of Rhovan’'s and Vantech's
entire production of vanadium other than vanadium sold into the US or Canada. Pursuant to this agreement
Glencore International agreed to purchase Rhovan’s entire production of vanadium pentoxide and Vantech's entire
production of vanadium pentoxide and ferrovanadium until 31 December 2000 and agreed to pay Xstrata Marketing
a fixed minimum delivered price of US$3.50 per pound of vanadium pentoxide and US$16.80 per kilogramme of
ferrovanadium (the “offtake arrangement”). The offtake arrangement was restructured with effect from 1 January
2000 and provided that half of the vanadium pentoxide offtake entitlement for the year 2000 was allocated equally
to the years 2001 and 2002 at US%$3.65 per pound [representing a significant premium over the average price of a
pound of vanadium pentoxide in the year ended 31 December 2001) and US$3.80 per pound, respectively. As at 28
February 2002 (being the latest practicable date prior to the publication of this document] the price of a pound of
vanadium pentoxide was US$1.09/lb (Source: Datastrearn - minimum 98% V20s quoted by Metal Bulletin].

Glencore International is obliged to use its best endeavours to arrange sales of vanadium pentoxide and
ferrovanadium which are not covered by the fixed price arrangement described above. Xstrata Marketing is
obliged to pay to Glencore International an agency fee of 3.5% on FOB sales revenues and an additional fee of 1.5%
on FOB sales revenues for assuming the risk of non-payment by customers on this material.

If at any time Xstrata Marketing notifies Glencore International that it is able to find purchasers for its production
at prices higher than those generally obtainable by Glencore International, Xstrata Marketing may, unless
Glencore International is able to obtain similar prices, sell its products in the market. Glencore International is
nevertheless entitled to the 3.5% agency fees described above in respect of such sales.
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Vanadium pentoxide and ferrovanadium sold into the United States or Canada is distributed by Glencore Ltd. and
Glencore Canada Inc., respectively, under two distribution agreements. The distribution agreements have the
same term as the marketing agreement. The percentage of distribution fees payable by the Xstrata AG Group in
respect of vanadium pentoxide and ferrovanadium is substantially the same as the commission paid in respect of
vanadium pentoxide and ferrovanadium sold under the marketing agreement.

Xstrata Windimurra Pty Ltd has entered into a 10 year marketing agreement with Glencore International, dated
24 December 1998, in respect of the entire production of the Group’s Australian vanadium operation pursuant to
which an agency fee of 3.5% on FOB sales revenues is payable by Xstrata Windimurra Pty Ltd to Glencore
tnternational or, if production exceeds four million pounds of vanadium pentoxide in any year, the greater of
US$500,000 (CPI) or 3.5% on FOB sales revenues. Glencore International assumes the risk of non-payment by
customers.

If at any time Xstrata Windimurra Pty Ltd notifies Glencore International that it is able to find purchasers for the
Group's Australian vanadium operation’s production at prices higher than those generally obtainable by Glencore
International, Xstrata Windimurra Pty Ltd may, unless Glencore International is able to obtain similar prices, sell
the Group’'s Australian vanadium operation’s production in the market. Glencore International is nevertheless
entitled to the 3.5% agency fees described above in respect of such sales.

Relationship with controlling shareholder

Immediately following the completion of the Acquisitions, the Merger and Admission, Glencore International will
own 40% of the issued ordinary share capital of the Company (even if the Manager’s Option is exercised] and will
be regarded as a controlling shareholder of the Company for the purposes of the Listing Rules.

Glencore International and the Company have entered into an agreement dated @ March 2002 (the "Relationship
Agreement”) which will, conditional upon Admission, regulate the ongoing relationship between them. The
principal purpose of the Relationship Agreement is to ensure that the Group is capable of carrying on its business
independently of Glencore and that transactions and relationships with Glencore are at arm’s length and on
normal commercial terms. The Relationship Agreement will therefore ensure that the Company complies with its
obligations under the Listing Rules. The Relationship Agreement will continue for so long as the Ordinary Shares
are listed on the Official List and traded on the London Stock Exchange and Glencore International is the
Company’s controlling shareholder under the Listing Rules. Currently, a contralling shareholder is a person who
holds either 30% or more of the votes exercisable at general meetings of the Company or has the right to control
the appointment of the majority of the Directors. '

Under the Relationship Agreement:

J the Company and Glencore International agree that transactions and relationships between the Group and
Glencore will be conducted at arm’s length and on a normal commercial basis;

. the Company and Glencore International agree to ensure that the Company-is capable, at all times, of
carrying on its business independently of any member of Glencore;

. Glencore International is only permitted to nominate a maximum of three directors of the Company or [if
lower ar higher] such number of directors of the Company nominated by Glencore International as is equal
to one less than the number of Independent Directors. In this respect, Glencore International has initially
nominated Messrs. Strothotte, Glasenberg and Issroff ta the Board;

. Directors of the Company nominated by Glencore International shall not be permitted unless the
Independent Directors agree otherwise to vote on any resolutions of the Baard to approve any aspect of the
Company's involvement in or enforcement of any arrangements, agreements or transactions with any
member of Glencore;

. Glencore International undertakes to procure that Glencore shall not exercise its voting rights to procure
amendment to the constitutional documents of the Company which would be inconsistent with, or
undermine, the Relationship Agreement; and

. Glencore International undertakes to observe the provisions in the Company's Articles providing takeover
protection whilst the City Code does not apply to the Company. '

The Directors believe that the terms of the Relationship Agreement as described above will enable the Group to
carry on its business independently from Glencore.
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'he Global Offer and related matters
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Admission is expected to take place and unconditional dealings in the Ordinary Shares are expected to commence
on the London Stock Exchange at 8.00 2.m. [London time] on 25 March 2002. Swiss Admission is expected to take
place and dealings in the Ordinary Shares are expected to commence on SWX at 9.00 a.m. [Central European
timelon 25 March 2002. Ordinary Shares shall be quoted on the SWX in Swiss Francs. Settlements of dealings
from that date will be on a three-day rolling basis. It is expected that Ordinary Shares allotted to investors in the
Global Offer will be delivered in uncertificated form and settlement will take place through CREST on Admission
and SIS on Swiss Admission. Investors in the Global Offer will pay the Offer Price in respect of the Ordinary Shares
to be issued to them in such manner as shall be directed to them by the Underwriters.

It is expected that dealings in the Ordinary Shares will commence on a conditional basis on the London Stock
Exchange on 20 March 200Z. The earliest date for settlement of such dealings will be 25 March 2002. All dealings
between the commencement of conditional dealings and the commencement of unconditional dealings will be on
a ‘'when issued basis”. If the Global Offer does not become unconditional all such dealings will be of no effect
and any such dealings will be at the sole risk of the parties concerned.

CREST

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a certificate
and transferred otherwise than by a written instrument. Upon Admission, the Articles will permit the holding of
Ordinary Shares under the CREST system. The Company has applied for the Ordinary Shares to be admitted to
CREST with effect from Admission. Accordingly, settlement of transactions in the Ordinary Shares following
Admission may take place within the CREST system if any shareholder so wishes.

CREST is a voluntary system and holders of Ordinary Shares who wish to receive and retain share certificates will
be able to do so. Investors applying for Ordinary Shares under the Global Offer may, however, elect to receive
Ordinary Shares in uncertificated form if they are a system-member (as defined in the CREST Regulations] in
relation to CREST.

SIS

Ordinary Shares will only be traded on SWX in uncertificated form. SIS operates the RTGS settlement system
SECOM, through which clearing instructions from SWX are automatically passed on for further processing on the
settlement day. Transactions are routed via Swiss Interbank Clearing (SIC) or EuroSIC. SIC then ensures efficient
and secure payment transfers in Swiss Francs between SWX members on an RTGS basis.

Settlement of transactions between CREST and SIS
Cross border exchange trading and settlement will take place though the link established between SIS and
CREST.

Underwriting arrangements
Pursuant to the Underwriting Agreement, the Underwriters have agreed, subject to certain conditions, to procure

subscribers for, or failing which subscribe themselves, the Ordinary Shares issued by the Company pursuant to
the Global Offer.

The Underwriting Agreement contains a provision entitling the Global Co-ardinator, with the agreement of the
Joint Bookrunners, on behalf of the Underwriters, to terminate the Global Offer at any time prior to Admission in
certain circumstances. If this right is exercised, the Global Offer will tapse and any moneys received in respect of
the Global Offer will be returned to applicants without interest.

Any commissions received by the Global Co-ordinator [on behalf of itself and the other Underwriters] pursuant to
the Underwriting Agreement may be retained, and any Ordinary Shares acquired by them may be retained or dealt
in, by them for their own benefit. Investors should be aware that, while the ability of the Global Co-ardinator [on
behalf of itself and the other Underwriters) to retain shares is not unusual in underwriting agreements, doing so
to any significant degree could, by limiting the number of Ordinary Shares available in the market, affect volatility
in the market price of the Ordinary Shares.

Further details of the terms of the Underwriting Agreement are set out in "Additional information - Underwriting
Agreement and Lock-up Agreements” in paragraph 9 of Part VIIL.
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Lock-up arrangements

The Company has undertaken, subject to certain exceptions, in the Underwriting Agreement, among other things,
not to issue, offer, lend, sell or contract to sell or issue, sell any option or contract to purchase, purchase any
option or contract to sell or issue, mortgage, charge, pledge, assign, grant any option or warrant in respect of, or
otherwise dispose of, directly or indirectly, any Ordinary Shares or any other securities exchangeable for or
convertible into, or substantially similar to, Ordinary Shares [or any interest therein or in respect thereof] at any
time, or enter into any swap or other agreement that transfers, In whole or in part, any of the economic
consequences of ownership of the Ordinary Shares, or enter into any other transaction with the same economic
effect as, or agree to do, or publicly announce the intention to do, any of the foregoing until the date falling six
months after Admission, without the prior written consent of the Global Co-crdinator on behalf of the
Underwriters [not to be unreasonably withheld or delayed].

Glencore International has undertaken to the Global Co-ordinator, on behalf of the Underwriters, subject to
certain exceptions, not offer, lend, pledge, sell, contract to sell or grant any option, right or warrant to purchase,
or otherwise transfer or dispose of, any Ordinary Shares until the date falling six months after Admission, without
the prior written consent of the Global Co-ordinator.

Further details of these lock-up arrangements are contained in “Additional information - Underwriting
Agreement and Lock-up Agreements” in paragraph 9 of Part VIII.

Securities laws

The distribution of this document and the offer of Ordinary Shares in certain jurisdictions may be restricted by law
and therefore persons into whose possession this document comes should inform themselves about and observe
any such restrictions, including those set out in paragraph 11 of Part VHII. Any failure to comply with these
restrictions may constitute a violation of the securities laws of any such jurisdiction.
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in addition to the other information contained in these Listing Particulars, prospective subscribers of Ordinary
Shares should consider carefully the specific investment considerations set out below before making any
decision to jnvest in Ordinary Shares. Additional investment considerations not presently known to the Company
orthat the Company currently deems immaterial may also impair the Group’s business operations. The business,
financial condition or results of operations of the Group could be materially adversely affected by any of these
investment considerations. The trading price of Ordinary Shares could decline due to any of these investment
considerations and investors could [ose part or all of their investment.

Industry considerations

Commodity price volatility and cost efficiency

The Group's turnover and earnings are dependent upon prevailing prices for the commaodities it produces.
Historically, such prices have been volatile and are subject to wide fluctuations in response to relatively minor
changes in the supply of, and demand for, such commodities, market uncertainty, the overall performance of
world or regional economies and the related cyclicality in industries directly served by the Group and a variety of
other factors beyond the control of the Company. Prices may also be affected by governmental actions and, in the
case of cozl, could be affected when the carbon tax is enforced in certain Central European countries in 2005 and
if the Kyoto Protocol is ratified in the countries to which the Group supplies coal. See "Information on the Group
- Regulatory and environmental matters”™ in Part I. In addition, speculative trades in certain commodities
{including coal) on the world markets may cause short-term price fluctuations for such commodities. These
external factors and the volatile nature of the commodity markets make it difficult to estimate future prices. Any
substantial or extended decline in commaodity prices would adversely affect the results of operations or financial
condition of the Group.

As the Group, in comman with its competitors, is unable to influence commodity prices directly, its
competitiveness and long-term profitability are, to a significant degree, dependent upon its ability to reduce costs
and maintain low-cost, efficient operations. Important cost inputs in the Group's operations generally include the
extraction costs of raw materials and consumables such as reductants, power, labour and transport. The Group’s
production costs are also significantly affected by production volumes and, therefore, the Group's ability to
maintain production levels and maximise capacity utilisation is a key factor in determining its overall cost
competitiveness. The Group’s ability to maintain earnings and undertake capital expenditure would be adversely
affected in the event of a sustained material fall in world commodity prices, an appreciable rise in its production
costs or a decline in its production volumes. There can be no assurance that the Group will be able to maintain
or reduce production costs or maintain or increase its production volumes in the future.

Any increase in the price of a commodity may encourage other producers to increase their production of that
commodity. Any over-production in a particular commodity which is in excess of demand could reduce the price
of that commodity, thereby adversely affecting the Group's results of operations or financial condition.

Environmental, health and safety

Permits are required for many of the Group's operations and these permits are subject to modification, renewal
or revocation by issuing authorities. Governmentzl authorities have the power to enforce compliance with
applicable laws and regulations and violations may result in civil or criminal penalties, the curtzilment or
cessation of operations or both. Although compliance with these laws, regulations and permits has not had a
material adverse effect on the results of operations or financial condition of the Group to date, such laws and
regulations are subject to change and the Company is unable to predict the ultimate cost of compliance. Such
costs could be substantial. There can be no assurance that the cost of complying with present or future laws or
regulations will not adversely affect the results of operations or financial condition of the Group.

The Group's operations are extensively regulated. National, state and local authorities in the countries in which
the Group has operations regulate the industries in which the Group operates with respect to matters such as
employee health and safety, royalties, permitting and licensing requirements, planning and development,
environmental compliance lincluding, for example, compliance with waste and waste water treatment and
disposal, emissions and discharge requirements), plant and wildlife protection, reclamation and restoration of
mining properties after mining is complete, surface subsidence from underground mining and the effects that
mining has on groundwater quality and availability. Numerous governmentat permits and approvals and leases
are required for the Group's operations. The Group is required to prepare and present to national, state or local
authorities data pertaining to the effect or impact that any proposed exploration, mining or production activities
may have upon the environment. The costs, liabilities and requirements associated with complying with these
laws and regulations or to comply with changes in these laws and regulations or the manner in which they are
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applied or the cost of rehabilitation of site operations which have been closed down may be substantial and time-
consuming and may delay the commencement or continuation of exploration, mining or production activities.
There can be no assurance that compliance with these laws and regulations or changes thereto or the cost of
rehabilitation of site operations which have been closed down will not adversely affect the results of operations
or financial condition of the Group.

The possibility exists that new legislation or regulations may be adopted that may materially adversely affect the
Group's operations, its cost structure or its customers’ ability to use the commodities produced by the Group. New
legislation or regulations may also reguire the Group or its customers to change operations significantly or incur
increased costs which could have an adverse effect on the results of operations or financial condition of the Group.

In addition, a violation of health and safety laws relating to @ mine or a failure to comply with the instructions of
the relevant health and safety authorities could lead to, among other things, a temporary shutdown of all or a
portion of the mine, a loss of the right to mine or the imposition of costly compliance procedures. If health and
safety authorities require the Group to shut down all or a portion of a mine or to implement costly compliance
measures, whether pursuant to existing or new health and safety laws and regulations, such measures could
have a material adverse effect on the Group’s results of operations and financial condition.

See “Information on the Group - Regulatory and environmental matters” in Part I

Australian native title and South African land claims

In Australia, the Commonwealth government’s Native Title Act 1993 recognises native title and establishes
processes relating to mining and exploration rights. Native title represents the traditional rights and interests that
the Aboriginal people have in relation to land. If native title has not been extinguished, the Native Title Act 1993
provides procedural rights for registered native title claimants including the right to negotiate” with respect to the
grant of mining rights, including exploration titles and the compulsory acouisition of land. For further information,
see “Information on the Group - Native title and land claims” in Part |. Native title claims have been made over
areas where the Group has mining operations and there can be no assurance that such claims will not have a
material adverse effect on the Group’s results of operations or financial condition or that additional claims will
not be lodged in the future.

In South Africa, the government's Restitution of Land Rights Act 1994 provides remedies for persons who have
been dispossessed of rights in land as a result of past racially discriminatory laws or practices. The Land Claims
Court is empowered to make orders concerning the restoration of land or any portion of land, the payment of
compensation, compelling the State to include a claimant as a beneficiary in a State support programme for
housing or granting the claimant an appropriate right in alternatively designated State land or with any alternative
and appropriate relief. For further information, see “Information on the Group - Native title and land claims” in
Part |. The Company is aware that a number of land claims have been lodged in relation to the surface rights of
the Group's various South African properties, but has limited information about these claims. Accordingly, the
Company can give no assurance that these tand claims, or any other tand claims of which it is not aware, witl not
have an adverse effect on the Group's rights to the properties that are subject to the land claims.

Considerations relating to the Group’s business

Operational considerations

The success of each of the Group's businesses is affected by a number of factors which are, to a large extent,
outside the Group's control. Such factors include the availability of raw materials, water and power. In addition,
the Group's businesses are subject to numerous other operating risks which include: unexpected geological
features or unexpected seismic activity; climatic conditions such as flooding or drought; interruptions to power
supplies; industrial action or disputes; environmental hazards; and technical failures, fires, explosions and other
accidents at a mine, processing plant, cargo terminal or related facilities. These risks and hazards could result
in damage to, or destruction of, properties or production facilities, may reduce or cause production to cease at
those properties or production facilities, may result in personal injury, environmental damage, business
interruption and possible legal liability and may result in actual production differing from estimates of production,
including those contained in this document whether expressly or by implication. While the Group has insurance
covering various types of business interruptions in respect of substantially all of the Group's operations, such
insurance may not fully cover the consequences of such business interruptions and, in particular, may not cover
interruptions arising from all types of equipment failure or labour dispute. There can be no assurance that
operating risks and the costs associated with them will not adversely affect the results of operations or financial
condition of the Group. '
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Metal processing plants are especially vulnerable to interruptions, particularly where events cause a stoppage
which necessitates a shutdown in operations. Stoppages in smelting, even if lasting only a few hours, can cause
the contents of furnaces to solidify, resulting in a ptant closure for a significant period and necessitating expensive
repairs, any of which could adversely affect the results of operations or financial condition of the Group.

The Group depends upon seaborne freight, rail, trucking, overland conveyor and other systems to deliver its
commodities to market. Disruption of these transportation services because of weather-related problems, key
equipment failures, strikes, lock-outs or other events could temporarily impair the Group’s ability to supply its
commodities to its customers and thus could adversely affect the Group's results of operations or financial”
condition. In addition, the Group's ability to increase its export sales may be restricted by available port capacity
which may adversely affect the Group's ability to increase turnover.

Although the Group maintains liability insurance, its insurance does not cover every potential risk associated with
its operations and meaningful coverage at reasonable rates is not obtainable for certain types of environmental
hazards. The occurrence of a significant adverse event, the risks of which are not fully covered by insurance, could
have a material adverse effect on the results of operations or financial condition of the Group. See “Information
on the Group - Operational hazards and insurance” in Part .

Tax

Although the Company is incorporated in England and Wales, the Directors currently intend to conduct the affairs
of the Company in a manner such that it is regarded as resident in Switzerland, and not in the United Kingdom,
for Swiss and UK tax purposes and for the purposes of the United Kingdom-Switzerland double tax treaty. This
means, broadly, that the Company’s profits, income and gains will be subject to the Swiss tax regime and not, save
in the case of UK source income, to the UK tax regime. Any dividends paid by the Company will be regarded as
Swiss dividends rather than UK dividends. For further information see "Additional information - UK Taxation”,
“Additional information - Swiss Taxation™ and "Additional information - US Taxation” in paragraphs 15,16 and 17
of Part VIII.

It is possible that in the future, whether as a result of a change of law or the practice of any relevant tax authority
or the renegotiation of the United Kingdom-Switzerland double tax treaty, or as a result of any change in the
management or the conduct of the Company's affairs, the Company could become, or be regarded as having been,
resident in the United Kingdom, therefore becoming subject to the UK tax regime, which could adversely affect
the results of operations or financial condition of the Group.

A number of arrangements entered into by companies in the Group have been structured in a tax efficient manner.
If any of these arrangements are successfully challenged by the relevant tax authorities, Group companies may
incur additional tax liabilities which could adversely affect the results of operations or financial condition of the
Group.

Currency fluctuations

The Group produces and sells commodities that are typically priced in US dollars, while a large portion of the
costs of the Group's Coal, Zinc and Ferroalloys Businesses and forestry operation are incurred in local currencies,
in particular the Australian dollar and the Rand. Accordingly, if the Australian dollar or the Rand were to
strengthen against the US dollar this could have a detrimental effect on the Group’'s results of operations and
financial condition. See "Operating and financial review” in Part V.

The Group's operations are conducted by members of the Group in many countries and the results of operations
and the financial condition of individual Group companies are reported in the relevant local currencies which, in
most cases, is not the US dollar These results are then translated into US dollars at the applicabte foreign
currency exchange rates for inclusion in the Group's consolidated financial statements. The exchange rates
between relevant local currencies and the US dollar have historically fluctuated, and the translation effect of such
fluctuations may have a material adverse effect on both Group members’ individual, and the Group’s consolidated,
results of operations or financial condition.

Borrowings

Certain members of the Group may borrow up to US$2.0 billion for certain purposes including to fund in part the
Acquisitions. See "Additional information - Agreements relating to the Acquisitions and the Merger - Syndicated
Loan Facility Agreement” in paragraph 10.14 of Part VIll. The Company will have to allocate significant proportions
of cash flow to meet its obligations under the loan facility, depending on the level of borrowings, prevailing interest
rates and, to a lesser extent, exchange rate fluctuations.
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Integration of existing operations and acquisitions

A substantial portion of the Group’s growth in turnover and earnings has historically been generated from
acquisitions and subsequent improvements in the performance of the businesses acquired. The Company expects
to continue a strategy of identifying and acquiring businesses with a view to expanding its operating businesses
or diversifying into other natural resources. Within the past 18 months the Group has carried out a number of
relatively large acquisitions, including the acquisition of the Coal Assets, which will occur simuttaneously with the
Merger becoming effective and Admission, and the acquisition of the Zinc Business. The Company believes that
acquisitions will continue to be an important part of its business strategy. The Group also generates a portion of
its turnover and earnings from interests it acquires in joint ventures.

There can be no assurance that the Company will continue to identify suitable acquisitions or joint venture
opportunities, obtain the financing necessary to complete and support such acquisitions or its investment in such
joint ventures or acquire businesses on satisfactory terms, or that any business acquired will prove to be
profitable. In addition, acquisitions and investments in joint ventures involve a number of risks, including possible
adverse effects on the Group's operating results, diversion of management’s attention, failure to retain key
personnel, risks associated with unanticipated events or ligbilities and difficulties in the assimilation of the
operations, technologies, systems, services and products of the acquired companies or the joint ventures. Any
failure to achieve successful integration of such acquisitions or joint ventures could have a material adverse effect
upon the results of operations or financiat condition of the Group. Moreover, the Group has no operating history
as a consolidated entity and has a devolved management structure, and its failure to integrate the Coal Business
successfully could have a material adverse effect on the Gfoup's results of operations or financial condition.

Labour

The majority of the Group’s workforce is unionised. The Company believes that all of the Group's operations have,
in general, good relations with their employees and unions, but the Group’s operations in South Africa and
Australiz have from time to time experienced limited work stoppages and other forms of industrial action in
recent years. See “Information on the Group - Labour and employee relations™ in Part I. There can be no
assurance that the Group's operations will not be affected by such problems in the future. In addition, the Group
has been subject to union demands for pay rises and increased benefits. There can be no assurance that work
stoppages or cther labour-related developments [including the introduction of new labour regulations in
countries where the Group cperates] will not adversely affect the results of operations or financial condition of
the Group.

There is a serious problem with HIV/AIDS infection of the Group’s South African workforce, as there is in South
Africa generally. The World Health Organisation estimates that approximately 20% of the South African population
is living with HIV/AIDS. The HIV/AIDS infection rate of the Group's South African workforce is expected to increase
significantly over the next decade. The costs and lost workers’ time associated with HIV/AIDS may adversely affect
the Group's South African results of operations or financial condition. See “Information on the Group - Safety and
health” in Part I.

Political risk

The Group has significant operations in South Africa. As a result, there are important political and economic risks
relating to South Africa which could affect an investment in the Company. Large parts of the population do not have
access to adeguate education, healthcare, housing and other services, including water and electricity.
Furthermore, in recent years, South Africa has experienced high levels of crime and unemployment. These
problems have impeded fixed inward investment into South Africa and prompted the emigration of skilled workers.

Although the South African government has indicated on numerous occasions that it is committed to creating a
stable free market democracy, including the phasing out of exchange controls, it is difficult to predict the future
political, social and economic direction of South Africa or how the government will try to address South Africa’s
problems. It is also difficult to predict the effect on the Group's business of these problems or of the government's
efforts to solve them.

Further, there has been regional political and economic instability in the countries surrounding South Africa. As
discussed above, any resulting political or economic instability in South Africa could have a negative impact on
the Group's ability to manage and aperate its South African aperations and therefore on its results of operations
or financial condition.
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Key employees

The management of the Group's operations depends on a relatively small number of key employees. The loss of
the services of certain key employees, particularly to competitors, could have a material adverse effect on the
results of operations or financial condition of the Group. In additicn, as the Group's business develops and
expands, the Company believes that the Group's future success will depend on its ability to attract and retain
highly skilled and qualified personnel, which is not guaranteed.

Joint ventures

Members of the Group hold, and expect to hold in the future, undivided interests in joint ventures. Joint ventures
may involve special risks associated with the possibility that the joint venture partners may (i) have economic or
business interests or goals that are inconsistent with those of the Group; [ii] take action contrary to the Group's
policies or objectives with respect ta its investments, for instance by veto of proposals in respect of the joint
venture operations; (i) be unable or unwilling to fulfil their obligations under the joint venture or other
agreements; or (iv) experience financial or other difficulties. Any of the feregoing may have a material adverse
effect on the results of operations or financial condition of the Group. In addition, the termination of certain of
these joint venture agreements, if not replaced on similar terms, could have a material adverse effect on the
results of operations or financial condition of the Group.

Several of the joint venture agreements that members of the Enex Group are a party to contain provisions that
give the joint venture partners certain rights in the event of a change of control of the Enex Group. For information
relating to consents required from joint venture partners in connection with the Acquisitions, see "Information on
the Group” - The acquisition of the Coal Assets and the Merger - Joint venture consents™ in Part .

Holding company structure; restrictions on dividends; dependence on subsidiaries

The Company's results of operations and financial condition are entirely dependent on the trading performance
of members of the Group. The Company’s ability to pay dividends will depend upon the level of distributions, if any,
received from the Company's operating subsidiaries and interests, any amounts received on asset disposals and
the level of cash balances. Certain of the Company's operating subsidiaries and interests may, from time to time,
be subject to restrictions on their ability to make distributions to the Company including as a result of restrictive
covenants contained in loan agreements, foreign exchange limitations and other regulatory restrictions and
agreements with the other shareholders of such subsidiaries or associated companies. There can be no
assurance that such restrictions will not have a material adverse effect on the Group's results of operations or
financial condition.

Exchange controls

South African exchange control regulations provide for a common monetary area consisting of South Africa,
Lesotho, Namibia and Swaziland (the "CMA”]. Transactions between CMA residents and non-CMA residents are
subject to South African exchange control regulations. The present exchange control system in South Africa is
used principally to control capital movements. South African residents, including companies, are generally not
permitted [other than subject to certain monetary limits and within certain parameters), without the approval of
the exchange control authorities, to export capital from South Africa or to hold foreign currency or foreign
investments, as restrictions are imposed on foreign investments by South African residents. It is impossible to
predict whether any further modifications may be made by the South African government. There can be no
assurance that the expansion of existing, or imposition of new, exchange controls would not adversely affect the
Group's results of operations or financial condition.

Market considerations

Shares available for future sale

The Group is unable to predict whether substantial amounts of Ordinary Shares will be sold in the open market
following the termination of the restrictions under the lock-up arrangements described in "The Global Offer and
related matters - Lock-up arrangements” in Part ill. Any sales of substantial amounts of Ordinary Shares in the
pubtic market, or the perception that such sales might occur, could materially and adversely affect the market
price of the Ordinary Shares.

Absence of prior public trading

Prior to the Global Offer, there has been no public market for the Ordinary Shares. The Offer Price will be agreed
between JPMorgan, in consultation with the Jaint Bookrunners, and the Company and may not be indicative of
the market price for the Ordinary Shares following Admission and Swiss Admission. Although the Company has
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applied for the Ordinary Shares to be admitted to trading on the London Stock Exchange and SWX and it is
expected that both applications will be approved, there can be no assurance that an active trading market for the
Ordinary Shares will develop or, if developed, that it will be maintained following the closing of the Global Offer. If
an active trading market is not developed or maintained, the liquidity and market price of the Ordinary Shares
could be adversely affected.

Possible volatility of the price of the Ordinary Shares

Following Admission and Swiss Admission, the market price of the Ordinary Shares could be subject to significant
fluctuations due to a change in sentiment in the market regarding the Ordinary Shares (or securities similar to
them) or in respanse to various facts and events, including any regulatory changes affecting the Group's
operations, variations in the Group's operating results and business developments of the Group or its
competitors. Stock markets have from time to time experienced significant price and volume fluctuations that
have affected the market prices for securities and which may be unrelated to the Group's operating performance
or prospects. Furthermore, the Group's operating results and prospects from time to time may be below the
expectations of market analysts and investors. Any of these events could result in a decline in the market price of
the Ordinary Shares.

Possible unavailability of pre-emptive rights for US and other non-UK holders of Ordinary Shares
In the case of an increase of the share capital of the Company for cash, the existing Shareholders are generally
entitled to pre-emption rights pursuant to the Companies Act unless such rights are waived by a special
resolution of the Shareholders at a general meeting or in certain circumstances stated in the Articles. To the
extent that pre-emptive rights are granted, US and other non-UK holders of the Ordinary Shares may not be able
to exercise pre-emptive rights for their Ordinary Shares unless the Company decides to comply with applicable
local laws and regulations and, in the case of US holders, unless a registration statement under the Securities
Act is effective with respect to those rights, or an exemption from the registration reguirement thereunder is
available. The Company intends to evaluate at the time of any rights offering the costs and potential liabilities
associated with any such compliance or registration statement. At such time, the Company also intends to
evaluate the benefits to it of enabling the exercise by US and other non-UK holders of the Ordinary Shares of the
pre-emptive rights for their Ordinary Shares and any other factors the Company considers appropriate at the
time. On the basis of this evaluation, the Company will then to make a decision as to how to proceed and whether
to file such a registration statement or otherwise or any other steps necessary to extend the rights offering into
the other jurisdictions (including complying with local law requirements in other jurisdictions). No assurance can
be given that any steps will be taken in any jurisdiction or that any registration statement will be filed to enable
the exercise of such holders pre-emptive rights.

Major shareholder

Immediately following the completion of the Merger and Admission, Glencore International will hold 40% of the
issued outstanding Ordinary Shares [even if the Manager's Option is exercised). As a result of this shareholding
Glencore International will have a significant influence on all matters requiring Shareholder approval, including
the approval of significant corporate transactions. This concentration of ownership may have the effect of
delaying, preventing or deterring a change in control of the Group, could deprive Shareholders of an opportunity
to receive a premium for their Ordinary Shares as part of a sale of the Group and might affect the market price of
the Ordinary Shares. Further, although Glencore International has agreed not to dispose of any of its holding of
Ordinary Shares for a period of six months from the date of this document [see "Additional information -
Underwriting Agreement and Lock-up Agreements - Lock-up Agreements” in paragrapgh 9 of Part VIll] Glencore
International may subsequently sell all or part of its holding of Ordinary Shares. Any such sale may adversely
affect the market price of the Ordinary Shares.

Takeovers

It is currently understood that neither the City Code on Takeovers and Mergers nor the Swiss Stock Exchange and
Securities Trading Act will apply to the Company and therefore, a takeover of the Company witl be unregulated by
each of the UK and Swiss takeover authorities. The Articles contain certain takeover protections designed to
ensure that no person acquires 30% or more of the Company’s voting rights or, if they already hold more than
30% (but less than 50%) of the Company's voting rights, acquires any additional voting rights, without making a
cash offer to all Shareholders, although these will not provide the full protections afforded by the City Code [see
“Information on the Group - Takeover regulation” in Part 1].
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The following discussion of the Group's financial condition and results of operations should be read in
conjunction with "Financial information” in Part VI and with the information relating to the businesses of the
Group included elsewhere in this document. The discussion includes forward-looking statements which invalve
risks and uncertainties. See "Presentation of information - Forward-looking statements”. The actual results of
the Group could differ materially from those contained in any forward-looking statements. Factors that could
cause or contribute to such differences include those discussed below and elsewhere in this document,
particularly in "Investment considerations” in Part IV. Investors should read the whole of this document and not
just rely upon summarised information. '

This commentary discusses and is based on the following financial information:

e the financial information of the Xstréta AG Group for the three years ended 31 December 1999, 2000 and
2001 contained in Part Vi;

. the financial information of the Enex Group for the three years ended 31 December 1999, 2000 and 2001
contained in Part VI; and

. the financial information of the Duiker Group for the year ended 30 September 1999, the 15 months ended
31 December 2000 and the year ended 31 December 2001 contained in Part VI. For additional information
on the accounting periods see "~ Factors affecting comparability - Change in the financial year of the Duiker
Group.”

Pursuant to the Merger, the assets and liabilities of Xstrata AG will be transferred to Xstrata. In the Acquisitions,
Xstrata and certain of its subsidiaries have agreed to acquire the Enex Group and the Duiker Group. The
Acquisitions and the Merger will occur simultaneously and pursuant thereto, Xstrata will become the ultimate
holding company of the Group. For a detailed discussion of the Acquisitions and the Merger, see "Information on
the Group - The acquisition of the Coal Assets and the Merger™ in Part [. As these transactions have not yet been
completed, there is no historical consolidated audited financial information relating to the Group to be formed
upon the completion of the Acquisitions and the Merger.

Financial information for Xstrata is not discussed in this commentary as it will not have any significant assets or
liabilities prior to completion of the Acquisitions and the Merger.

Introduction
The Group comprises three principal businesses:

. Coal. The Coal Business is the Group's largest business in terms of both turnover and operating profit. The
Coal Business consists of the Enex Group and the Duiker Group.

. Zinc. The Zinc Business is the Group's second largest business in terms of both turnover and operating
profit. The Zinc Business consists of a zinc mining and smelting operation in Spain [Asturianal in which the
Xstrata AG Group has held an interest in excess of 3% since 3 May 2001,

. Ferroalloys. The Ferroalloys Business is the Group's third largest business in terms of turnover and
operating profit and is comprised of the chrome and vanadium operations.

The Group's additional activities consist of a magnesium re-cycling operation in North America and a forestry
plantation in Chile.

Factors affecting the business
Key factors affecting the results of operations of the Group are discussed betow:

Market conditions

Commodity prices are significantly affected by changes in global economic conditions and related industry cycles.
Prices of commuodity products, such as coal, zinc and ferroalloys, the primary products of the Xstrata AG, Enex
and Duiker Groups, can vary significantly when supply and demand fluctuate. While the producers are unable to
influence commodities prices directly, events such as the introduction of commodity production capacity,
temporary price reductions or other attempts to capture market share by individual producers may have an effect
on market prices. Also, the prices realised by producers on sales of their products can, to some extent, be affected
by contractual arrangements, production levels and hedging strategies. Price variations and market cycles have
historically influenced the financial performance of the Xstrata AG, Enex and Duiker Groups, and are expected to
continue to influence the financial performance of the Group after the Acquisitions and the Merger.
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The following table sets out indicative average market prices in US dollars for coal, zinc, ferrochrome and
vanadium for the periods indicated:

1999 2000 2001

1 January 1 July - 1 January - 1 July - 1 January - 1 July -

- 30 June 31 December 30 June 31 December 30 June 31 Decembher
Coal™ nla nfa 21.98 26.37 32.41 2991
Zinc® 1,005.71 1,146.78 1,133.11 1,123.66 976.61 795.54
Ferrochrome™ 0.35 0.38 0.42 0.44 0.41 0.33
Vanadium*! 2.31 1.73 1.88 1.57 1.41 1.34
m Coal prices are McCloskey spot price estimates for FOB Australian export thermal coal expressed in US dollars per tonne.
[2) Zinc prices refer to LME traded special high grade and are expressed in US dollars per tonne.
{3 Ferrochrome [52% Cr Lumpy) prices are guoted from the Metal Bulletin and are expressed in US dollars per pound.
(4] Vanadium [minimum 98% V,0g) prices are quoted from the Metal Bulletin and are expressed in US dotlars per pound.

For a detailed discussion of recent market conditions and market outlook for each of the coal, zinc and ferroalloys
industries, see "Information on the Group - Coal Business - Industry overview”, "~ Zinc Business - Industry
overview", - Ferroalloys Business - Chrome operations - Industry overview” and "- Ferroalloys Business -
Vanadium operations - Industry overview”, respectively, in Part |.

Exchange rates

The Xstrata AG, Enex and Duiker Groups produce and sell commodities that are typically priced in US dollars.
However, the majority of the direct costs of the Xstrata AG, Enex and Duiker Groups are incurred in the currencies
of South Africa, Australia and Spain, the countries in which the groups mining and production facilities are
located. Accordingly, the Xstrata AG, Enex and Duiker Groups may be significantly affected by exchange rate
fluctuations between the US dollar and the Rand, the Australian dollar and the Euro. See “Investment
considerations - Currency fluctuations” in Part V.

During recent years, the Rand has weakened considerably against the US dollar. This has reduced overall
production costs, in US dollar terms, of the coal aperations of the Duiker Group and the Ferroalloys Business of
the Xstrata AG Group which are primarily located in South Africa. The effect of the depreciation of the Rand
against the US dollar has been partly offset by an increase in inflation. The US dollar has also been strong against
the Euro and the Australian dollar, the two other principal currencies in which the Group incurs its production
costs. If any of these currencies appreciates in value against the US dollar, the US dollar equivatent of such costs
will increase. For historical exchange rates of the Australian dollar and the Rand against the US dollar, see
“Presentation of information - Currencies”.

Production costs and efficiency

As the Group, in common with its competitors, s unable to influence commodity prices directly, its
competitiveness and long-term profitability are, to a significant degree, dependent upon its ability to reduce costs
and rmaintain tow-cost, efficient operations. Costs associated with mining and metal production can be broadly
categorised into labour costs and other on-site expenses, including power and equipment costs, port handling
costs and freight costs.

Management believes that the Group has a portfolio of cost competitive coal mines and is among the lowest cost
producers of zinc and chrome with operations in South Africa, Australia and Spain. South African coal producers
are some of the lowest cost coal producers, having advantages in shallow mining depths, high quality reserves,
low transport costs [which have compensated for the relatively long distance to port) and low cost labour and
power. Australian coal producers benefit from their large high quality reserves located relatively close to export
ports. In its Zinc Business, the Xstrata AG Group has focused on improving efficiency in the recovery of zinc from
zinc concentrate. Management also believes that the scale of operations and ease of access to export ports have
contributed to the efficiency and profitability of the Zinc Business. In its chrome operations, the Xstrata AG Group
has, according to its management, been able to maintain its position among the lowest cost producers due to
shallow mining depths, efficient work practices and processing technology and access to low cost chrome bearing
platinum tailings. Management also believes that the Group’s chrome operations have benefited from low
transport costs (which have compensated for the relatively long distance to port] and low cost labour and power
in South Africa.

Unit production costs are also significantly affected by production volumes, and therefore, the Group’s production
levels are a key factor in determining its overall cost competitiveness.
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Factors affecting comparability
Key factors affecting comparability of the results of operations of the Xstrata AG, Enex and Duiker Groups include:

Acquisitions and disposals

The results of operations of each of the Xstrata AG Group, the Enex Group and the Duiker Group have been
significantly affected by acquisitions and disposals during the period under review. These acquisitions and
disposals affect the comparability of the financial information of each group on a period-to-period basis.

The results of operations of acquired businesses have been consclidated into the results of operations of each of
the Xstrata AG, Enex and Duiker Groups from the effective date of acquisition. Results attributable to acquired
operations have been presented in the "Acquisitions” line item only for the year in which the acquisition took
place. Therefore, comparisons between the year in which the acquisition was made and following years cannot be
made without giving effect to the acquisitions.

The results of operations of disposed businesses of each of the Xstrata AG and Duiker Groups have been
presented in the "Discontinued operations” line item for the three-year period under review, and the results of
operations of each such disposed business have been included to the effective date of its disposal.

The following discussion sets out the principal acquisitions and disposals of the Xstrata AG, Enex and Duiker
Groups during the three-year period ended 31 December 2001:

Xstrata AG Group

. Effective 1 January 2000, the Xstrata AG Group sold its wholly owned oil and gas subsidiary Sudelektra
Argentina S.A. to Perez Companc S.A. During the year ended 31 December 1999, Sidelektra Argentina
generated turnover of US$39.6 million and operating profit of US$8.1 million. The Xstrata AG Group realised
a profit of US$57.7 million on the disposal.

. On 31 March 2000, the Xstrata AG Group sold its aluminium business to Berkeley Aluminium, Inc. Between
1 January and 31 March 2000, this business generated turnover of US$18.1 million and an operating profit
of US$1.0 million. During the year ended 31 December 1999, the Xstrata AG Group's aluminium business
generated turnover of US$65.9 million and an operating loss of US$3.2 million. The Xstrata AG Group
realised a profit of US$0.1 million on the disposal.

. On 28 September 2000, the Xstrata AG Group acquired the remaining 40% of the Windimurra Vanadium
project from its joint venture partner. Prior to 28 September 2000, Windimurra Vanadium had been
accounted for in the Xstrata AG Group's results of operations as a joint venture,

. In 2001, the Xstrata AG Group divested Xstrata Coal Pty Ltd [a company operating the United coal mine
located in Australial and Winarch Pty Ltd to the Enex Group. The disposal was made at the net book value
of the Xstrata AG Group's initial investment. During the year ended 31 December 2000, turnover and
operating loss attributable to the United coal mine were US$35.4 million and US$3.6 million, respectively.
These assets will be re-acquired as part of the Acquisitions together with other Australian and South African
coal operations.

. On 3 May 2001, the Xstrata AG Group acquired 95.5% of the issued share capital of Asturiana de Zinc, S.A.
pursuant to a public takeover offer. Following the offer, Asturiana made a delisting offer to the remaining
public shareholders of Asturiana pursuant to which, and as a result of other market purchases made by the
Xstrata AG Group, the Xstrata AG Group increased its shareholding in Asturiana to 98.36%. Following the
delisting offer, Asturiana de Zinc, S.A. was merged into Xstrata Spain, S.L. Due to the way in which the
merger was effected, the Xstrata AG Group's shareholding in Asturiana has been reduced to 93.18%.
Between 3 May and 31 December 2001, business attributable to Asturiana generated turnover of US$266.6
million and operating profit of US$44.8 million.

. Effective 1 July 20071, the Xstrata AG Group sold its forestry trading operation to the operating management.
The Xstrata AG Group retained ownership of a plantation, the management of which was contracted to the
former management team. Between 1 January and 30 June 2001, the forestry trading operation generated
turnover of US$23.8 million and operating profit of US$1.6 million. A loss of US$1.8 million was generated
on the disposal.
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Enex Group

Effective 30 June 1999, the Enex Group acquired a 67.5% interest in the Liddell/Foybrook coal mine in
Australia. Between 30 June and 31 December 1999, this interest generated turnover of US$19.9 million and
operating profit of US$2.8 million.

On 3 July 1999, the Enex Group acquired Oceanic Coal Australia Limited. Between 3 July and 31 December
1999, this interest generated turnover of US$37.8 million and operating profit of US$4.8 million.

fn two stages in March 2000 and March 2001, the Enex Group acquired an aggregate 66.5% interest in
QOakbridge Pty Ltd, a company operating the Bulga, South Bulga and Baal Bone coal mines in Australia.
From 31 March 2000 to 31 December 2000, Dakbridge Pty Ltd was accounted for as an associate. Following
its consolidation on 1 April 2001, the Enex Group included turnover and operating profit of US$229.7 million
and US$52.4 million, respectively, in its results of operations from Oakbridge Pty Ltd.

On 15 December 2000, the Enex Group acquired from Glencore International an 81% interest in Cumnock
Coal Limited, a company operating a coal mine in Australia.

Effective 31 January 2001, the Enex Group acquired a 90% interest in the Ulan coal mine in Australia.
Between 31 January and 31 December 2001, this interest generated turnover of US$128.8 million and
operating profit of US$38.9 million.

On 31 July 2001, the Enex Group acquired a 95% interest in the United coal mine located in the Hunter Valley
in Australia from the Xstrata AG Group. Between 31 July 2001 and 31 December 2001, this interest generated
turnover of US$12.6 million and operating profit of US$2.5 million.

Duiker Group

Effective 1 November 1999, the Duiker Group sold its anthracite business in KwaZulu-Natal, South Africa to
Capital Coal [Pty) Ltd. Between 1 October 1999 and 1 November 1999, this interest generated turnover of
US$5.7 million and operating profit of US$0.7 million. The Duiker Group realised a profit of US$1.1 million
an the disposal.

On 29 March 2000, the Duiker Group acguired LSA Minerals Limited. Between 29 March 2000 and
31 December 2000, the Duiker Group derived operating profit of US$0.6 million from LSA Minerals Limited.

Effective 1 September 2000, the Duiker Group sold its entire holding in Bosveld Mines (Proprietary] Limited
in South Africa, constituting its gold business, to Matt Trading [Proprietary] Limited. The Duiker Group
realised a profit of US$4.8 million on the disposal.

Change in the financial year of the Duiker Group

Prior to September 2000, the Duiker Group prepared its annual accounts using a financial year ending on
30 September. On 30 September 2000, the Duiker Group changed its financial year to the calendar year by
extending its financial period for 2000 to 31 December 2000. This resulted in a 15 month financial period from
30 September 1999 to 31 December 2000. Therefore, the Duiker Group’s financial information for the 15 month
financial period is not comparable to its financial information for years 1999 and 2007.
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Results of operations
Xstrata AG Group

The following table sets out selected financial information of the Xstrata AG Group for the periods indicated which
has been extracted, without materiat adjustment, from the Accountants” Report contained in Part VI:

Year ended 31 December {US$ million} ™

1999 2000 2001
Turnover
Chrome 359.0 419.3 257.7
Vanadium 101.5 68.5 63.5
Zinc - - 266.6
Other 59.6 56.7 25.8
Discontinued aperations ™ 141.9 334 -
Turnover, totat 662.0 597.9 613.6
Net operating costs ® [566.8] (467.3) (521.2)
Operating profit before common costs
Chrome 50.9 114.9 59.3
Vanadium 453 20.6 3.1
Zinc - - 448
Other 4.2 2.4 (4.4}
Discontinued operations 1.2 (2.6] -
Profit before cammon costs, total 101.6 135.3 102.8
Common costs {6.4) (4.7} {10.3)
Profit/(loss) an disposal of tangible fixed assets {3.5) - 0.4
Impairment of vanadium assets - - (45.5)
Profit/{loss) on sale of operations - 57.8 (1.9)
Profit on ordinary activities before interest and taxation 91.7 188.4 45.5
Net interest (14.6) (11.5] {21.6)
Profit on ordinary activities before tax 77.1 176.9 23.9
Tex on profit on ordinary activities 6.6 {21.6) (10.6]
Minority interest 0.3 - (2.0}
Profit for the financial year 84.0 155.3 1.3
[ Columns may nat add due to rounding
(2l Discontinued operations include Xstrata AG Group's coal, aluminium and oil and gas operations. See "- Factors affecting comparability - Xstrata

AG Group” above.

(3] Net operating costs are shown inclusive of cammon costs.

The following table sets forth certain income and expense items of the Xstrata AG Group as a percentage of its

turnover for the periods indicated:

Year ended 31 December

1999 2000 2001
Net operating costs " 85.6% 78.2% 84.9%
Profit before commaon costs, total 15.3% 22.6% 16.8%
Chrome 7.7% 19.2% 9.7%
Vanadium 6.8% 3.4% 0.5%
Zinc - - 7.3%
Other 0.6% 0.4% (0.7)%
Discontinued operations 0.2% (0.4)% -
Profit for the financial year 12.7% 26.0% 1.8%
[ Net operating costs are shown inclusive of commaon costs,
{2 Discontinued operations include Xstrata AG Group’s coal, aluminium and oil and gas operations. See - Factors affecting comparability -~ Xstrata

AG Group” above.
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Profit and loss account items

Turnover
The primary sources of revenue and the nature of associated costs for Xstrata AG Group and its businesses are
set out under “Information on the Group - Zinc Business - Sales and marketing”, "~ Ferroalloys Business -

Chrome operations - Description of the chrome operations” and "- Vanadium operations - Description of the
vanadium operations” in Part |. The relationship the Xstrata AG Group has with Glencore International is important
to the marketing of its products. See "Relationship with Glencore - Commercial relationship -~ Ferroalloys
Business” in Part II.

Zinc. Approximately 50% to 65% of Xstrata AG's zinc sales are exported from Spain to other European countries.
The majority of customer relationships are governed by long-term supply contracts. Glencore is the Xstrata AG
Group’s largest zinc customer.

Chrome. The majority of the Xstrata AG Group's chrome sales are exported. Its major customers are stainless
steel manufacturers based in Europe and the Pacific Rim. In addition, North America has historically been an
important market to the Xstrata AG Group’'s chrome.

Vanadium. Vanadium pentoxide is produced in South Africa and Western Australia. During 2000 and 2001 the
majority of sales of vanadium pentoxide were made to Glencore through an offtake agreement that specifies
prices and volumes. Ferrovanadium is produced by the Xstrata AG Group in South Africa. Sales of ferrovanadium
are exported, with Europe as the Xstrata AG Group's largest export market.

Net operating costs

Net operating casts comprise cost of sales, distribution and marketing costs, administrative expenses and other
income and expense items. Raw material costs, mining costs [including the costs of contractors and labour) and
power costs are the most significant components of cost of sales, whereas rail transport and freight costs
represent the majority of distribution costs. A significant portion of these costs is incurred in local currency.

Common costs
Common costs are predominantly administration expenses and include the remuneration of the Xstrata AG
Group’s directors and other senior management.

Other pre-tax items
Other items include gains on the disposal of non-core operations, impairment losses and interest.

Year ended 31 December 2001 compared with year ended 31 December 2000

Turnover

Group. The Xstrata AG Group’s turnover was US$613.6 million in the year ended 31 December 2001, an increase
of US$15.7 million or 2.6% from U5$597.9 million in the year ended 31 December 2000. This result reflected the
inclusion of US$266.6 million turnover of the zinc business of Asturiana into the consolidated results of the
Xstrata AG Group since its acquisition on 3 May 2001. The increase was largely offset by a US$197.5 million
decline in the turnover from the continuing operations from US$544.5 million in the year ended 31 December 2000
to US$347.0 million in the year ended 31 December 2001 due to the combined impact of a significant reduction in
chrome production and sales volumes reflecting prevailing unfavourable market conditions and an accompanying
fall in realised commodity prices. In addition, the Xstrata AG Group sold its forestry trading operation and its coal
operation in 2001 and its aluminium operation in 2000.

Zinc. For the period from 3 May 2001 to 31 December 2001, turnover attributable to the Zinc Business was
US$266.6 million and operating profit was US$44.8 million. During 2001, zinc metal prices declined. The effect of
lower zinc metal prices was offset in part by increases in zinc metal production and sales volumes during the year
following the expansion of the San Juan de Nieva smelting plant in July 20071,

Chrome. Turnover of the chrome operations was US%$257.7 million in the year ended 31 December 2001,
decrease of US$161.6 million or 38.5% from US$419.3 million in the year ended 31 December 2000. The decrease
was primarily due to significantly lower sales volumes, particularly in the United States, reflecting cutbacks in
global staintess steel production during the market downturn and lower achieved average US dollar sales prices
during the year as compared to those in 2000. The Xstrata AG Group suspended production at four of its furnaces
in 2001 and two in the second half of 2000 in light of the oversupply of ferrochrome.

Vanadium. Turnover of the vanadium operations was US$63.5 million in the year ended 31 December 2001, a
decrease of US$5.0 million or 7.3% from US$68.5 million in the year ended 31 December 2000. The decrease
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resulted primarily fram lower achieved sales prices for both vanadium products despite an increase in sales
volumes for higher margin ferrovanadium. Sales volumes for vanadium pentoxide decreased during the period.
The fall in vanadium pentoxide sales volumes was largely attributable to reduced volumes sold to Glencore under
the off-take agreement.

Other. Turnover from the Xstrata AG Group's additional activities decreased fram US$56.7 million in the year
ended 31 December 2000 to US$25.8 miltion in the year ended 31 December 2001 due to the sale of Xstrata AG
Group's forestry trading business in July 2001. The magnesium business made its initial sales at the end of 2007,
The Xstrata AG Group sold its forestry trading operations in 2001, The turnover attributable to these operations
was US$25.8 million in 2001 and US$53.4 million in 2000. Because the Xstrata AG Group retained an interest in a
forestry plantation in Chile, the results of the forestry business have been included in turnover from continuing
operations.

Discontinued operations. The Xstrata AG Group disposed of its coal operations in 2001 and its oil and gas and
aluminium operations in 2000. Turnover attributable to these businesses was US$53.4 mitlion in 2000. In 2001,
the Xstrata AG Group did not account for any operations as discontinued.

Net operating costs

The Xstrata AG Group’s net operating costs increased by US$53.9 million or 11.5%, from US$467.3 million in 2000
to US$521.2 million in 2001. The increase was primarily attributable to the consolidation of the acquired zinc
operations from 3 May 2001, which was largely offset by a significant reduction in ferrochrome production
volumes, the disposal of coal, forestry trading and aluminium operations and the depreciation of the Rand against
the US dollar.

Operating profit before common cosls

Group. The Xstrata AG Group's operating profit before common costs decreased by US$32.5 million or 24.0% from
US$135.3 million in the year ended 31 December 2000 to US$102.8 million in the year ended 31 December 2001,
The overall decrease was attributable to unfavourable market conditions affecting the ferrochrome and vanadium
operations. The effect of the market conditions was partly offset by the contribution of the operating profit of
US$44.8 million generated by the Zinc Business since its acquisition on 3 May 2001. The Xstrata AG Group's
operating profit before common costs from its continuing operations decreased by US$79.9 million, from
US$137.9 million in 2000 to US$58.0 million in 2007, The Xstratz AG Group's operating profit for the year ended
31 December 2001 was US$92.4 million, a decrease of US$38.2 million or 29.2% compared with operating profit
of US$130.6 million for the year ended 31 December 2000.

Chrome. Qperating profit before common costs of the chrome operations decreased US$55.6 million or 48.4%
from US$114.9 million in the year ended 31 December 2000 to US$59.3 million in the year ended 31 December
2001 due to the reasons discussed above in "~ Turnover - Chrome”, "= Net operating costs” and "~ Operating
profit before common costs - Group™.

Vanadium. Operating profit before common costs of the vanadium operations was US$3.1 million in the year
ended 31 December 2001, a decrease of US$17.5 million from US$20.6 million in the year ended 31 December
2000. The decrease was primarily attributable to the reasons discussed above in "~ Turnover - Vanadium”, "~ Net
operating costs” and "~ Operating profit before common costs - Group™.

Other. Operating profit before common costs of the Xstrata AG Group's additional activities decreased from a
profit of approximately US$2.4 million in the year ended 31 December 2000 to a loss of US$4.4 million in the year
ended 31 December 2001 mainly as a result of US$5.1 million of start-up costs incurred in connection with the
canstruction of @ magnesium re-cycling facility in the United States.

Discontinued operations. Operating loss before comman costs attributable to discontinued operations was US$2.6
million in 2000. In 2001, the Xstrata AG Group did not account for any operations as discontinued.

Other pre-tax items

The Xstrata AG Group's profit on ordinary activities before interest and taxation decreased from US$188.4 million
in 2000 to U5%45.5 million in 2001. This reflected lower operating profit in 20071 and a profit of US$57.8 million on
the sale of the Xstrata AG Group's oil and gas operations recognised in 2000. in 2001, the Xstrata AG Group
recorded a non-recurring impairment of US$45.5 million on the carrying value of its Vanadium business in
Western Australia, which also contributed to the decrease. The increase of US$10.1 million in net interest
expense from US$11.5 million in 2000 to US$21.6 million in 2001 related to additional borrowings drawn in order
to finance the acquisition of Asturiana.
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Profit for the financial year

In 2001, the Xstrata AG Group recorded profit for the financial year of US$11.3 million, & decrease of US$144.0
million as compared to profit for the 2000 financial year of US$155.3 mitlion. Minority interests recorded in 2001
related to other shareholders of Asturiana. Tax for the financial year decreased from US$21.6 million in 2000 to
US$10.6 million in 2001. Tax charges were affected by local statutory tax rates in countries where the Xstrata AG
Group operates. In addition, in 2001, the tax charge was affected by the non-recurring impairment of the carrying
value of the vanadium business in Australia for which no tax relief was availabte. In 2000, the tax charge was
affected by the benefit of favourable permanent differences arising in that year.

Year ended 31 December 2000 compared with year ended 31 December 1999

Turnover

Group. The Xstrata AG Group's turnover was US$597.9 million in the year ended 31 December 2000, a decrease
of US$64.1 million or 9.7% from US5%$662.0 million in the year ended 31 December 1999. The decrease is
attributable to the factors discussed below. The Xstrata AG Group's turnover from continuing operations increased
US$24.4 million from US$520.1 million in the year ended 31 December 1999 to US$544.5 million in the year ended
31 December 2000.

Chrome. Turnover generated by sales of ferrochrome was US$419.3 million in the year ended 31 December 2000,
an increase of US$60.3 million or 16.8% from US$359.0 million in the year ended 31 December 1999, largely
reflecting an increase of 15% in achieved sales prices.

Vanadium. In the year ended 31 December 2000, turnover generated by the vanadium operations decreased by
US$33.0 million or 32.5% to US$68.5 million from US$101.5 million in the year ended 31 December 1999. The
decrease was primarily attributable to the continued slump in the global market price of vanadium and the
reduction in production and sales volumes, although the group was partially protected from the decline in prices
and volumes by its off-take agreement with Glencore International, which represented 61% of the Xstrata AG
Group's vanadium pentoxide sales in 2000. In 1999, all of the Xstrata AG Group's vanadium pentoxide sales were
made through the off-take agreement. See "Relationship with Glencore - Ferroalloys business - Vanadium
operations” in Part Il.

Other. Turnover from the Xstrata AG Group’s additional activities decreased to US$56.7 million in the year ended
31 December 2000 from US5$59.6 million in the year ended 31 December 1999,

Discontinued operations. Turnover from the Xstrata AG Group's discontinued operations in 2000 was U$$18.1
million and related to the aluminium business, which was sold on 31 March 2000. Turnover from discontinued
operations for 1999 includes full year turnover of US$39.7 million from the oil and gas business that was disposed
of in January 2000 as well as full year turnover of US$65.9 million from the aluminium business.

Net operating costs

The Xstrata AG Group's net operating costs decreased by US$99.5 million, from US$566.8 million in 1999 to
US$467.3 million in 2000. The decrease was primarily attributable to the impact of the disposal of the oil and gas
and aluminium operations during 2000 and the depreciation of currencies in which the Xstrata AG Group incurs
its production costs against the US dollar. The Xstrata AG Group's net operating costs from continuing operations
decreased by U5%$12.3 million from US$425.4 million in 1999 to US$413.1 million in 2000.

Operating profit before common costs

Group. The Xstrata AG Group's operating profit before common costs increased by US$33.7 million or 33.1% from
US$107.6 million in the year ended 31 December 1999 to US$135.3 million in the year ended 31 December 2000,
This increase primarily reflected higher operating profits in the chrome operations, partly offset by reductions in
operating profits of the vanadium operations. In addition, production costs decreased in US dollar terms across
the business as a result of favourable exchange rate movements between the US dollar and the Rand. The Xstrata
AG Group's operating profit before common costs from its continuing operations increased by U$$37.5 million or
37.4%, from US$100.4 million in 1999 to US$137.9 million in 2000. The Xstrata AG Group's operating profit for the
year ended 31 December 2000 was US$130.6 million, an increase of US$35.4 million or 37.2% over the cperating
profit of US$95.2 million for the year ended 31 December 1999.

Chrome. Operating profit before common costs of the chrome operations was US$114.9 million in the year ended
31 December 2000, an increase of US$64.0 million from US$50.9 million in the year ended 31 December 1999,
due to the reasons described above in "~ Turnover - Chrome™ and "~ Net operating costs”.

98  Xstrata plc




Vanadium. Cperating profit before common costs of the vanadium operations was US$20.6 million in the year
ended 31 December 2000, a decrease of US$24.7 million or 54.5% from US$ 45.3 million in the year ended
31 December 1999 due to the reasons described above in "= Turnover - Vanadium” and "- Net operating costs”.

Other. Operating profit before common costs of the Xstrata AG Group's additional activities decreased by US$1.8
million or 42.9%, from US$4.2 millian in 1999 to US$2.4 million in 2000.

Discontinued operations. In 2000, the Xstrata AG Group recognised an operating loss before common costs of
US$2.6 million from its discontinued operations and an operating profit before common costs of US$1.2 million
in 1999

Financial and exceptional items

In 2000, the Xstrata AG Group recorded a net gain of US$57.8 million on the disposal of its oil and gas and
aluminium interests. This contributed to an increase in the Xstrata AG Group's profit on ordinary activities befare
interest and taxation from US$91.7 million in 1999 to US$188.4 million in 2000. Net interest expense was US$11.5
millien in 2000, a decrease of US$3.1 million, as compared to the net interest expense of US$14.6 million in 1999,
Net interest expense decreased as a result of repayments on certain debt facilities with the proceeds of the
disposal of the oil and gas businesses.

Profit for the financial year

The Xstrata AG Group's profit for the financial year was US$155.3 million in 2000, an increase of US$71.3 million,
or 84.9% aver a profit of US$84.0 million for the 1999 financial year. This increase was mainly attributable to the
a net gain of US$57.7 million on the disposal of the Xstrata AG Group's cil and gas interests and lower US dollar
net operating costs. Tax for the financial year increased from a tax credit of US$6.6 million in 1999 to a tax charge
of US$21.6 million in 2000. Tax charges are affected by local statutory rates in countries where the Xstrata AG
Group operates. In addition, in 1999, the tax credit reflected the benefit of favourable permanent differences
arising in that year.

Enex Group
The following table sets out selected financial information of the Enex Group which has been extracted, without

material adjustment, from the Accountants’ Report contained in Part VI:
Year ended 31 December (US$ million] ™

1999 2000 : 2001

Turnover

Continuing operations 94.7 189.5 291.2

Acquisitions 57.7 - 371.2
Turnover, total 152.4 189.5 662.4
Net operating costs (146.4) {179.5] (506.8)
Operating profit 6.0 10.0 1585.6

Share of operating profit in associate - 2.3 (0.5
Profit on disposal of tangible fixed assets 0.0 0.1 1.5
Income from investments - - 0.8
Interest receivable and similar income 1.0 5.6 1.1
Interest payable and similar charges (0.8) (0.3} (7.5)
Translation of exchange differences on US dollar loan

included in the Australian financial statements (0.9) (34.7) (29.5)
Profit {loss) on ordinary activities before taxation 53 (17.0) 121.5
Tax on profit on ordinary activities {2.4) i1 (23.6)
Profit [loss] on ordinary activities after taxation 2.9 (15.9) 97.9
Minority interest - - (13.2)
Profit {loss) for the year 2.9 (15.9] 84.7
Exchange rates applied:
Period average exchange rate (US$1:A%} 1.55 1.73 1.94
Period end exchange rate (US$1:A$) 1.53 1.80 1.96

(1} Columns may not add due to rounding.
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The following table sets out certain profit and loss account items of the Enex Group as a percentage of its turnover
for the periods indicated:

Year ended 31 December

1999 2000 2001
Net operating costs ‘ 96.1% 94.7% 76.5%
Operating profit 3.9% 5.3% 23.5%
Profit (loss] for the year 1.9% (8.41% 12.8%

Profit and loss account items

Turnover

The Enex Group derives its revenue from the sale of thermal and semi-soft coal from its mines in Australia. The
Enex Group sells over 70% of its mine production under annuzally renewable long-term supply arrangements and
its export sales are denominated in US dollars. The majority of the Enex Group's sales are to export markets.
Further infarmation an sales and marketing in relation to this operation is set out in “Information on the Group -
Coal business - Description of the Australian operations” in Part |.

Net operating costs
The principal operating costs of the Enex Group are mining costs, distribution costs and depreciation and

amortisation. Mining costs include labour, storage, power and repair and maintenance costs. All exported coat is
sold FOB.

Other pre-tax items
Other items include profits on disposal of tangible fixed assets, interest and finance charges and exchange
differences arising on funding loans.

Year ended 31 December 2001 compared with year ended 31 December 2000

Turnover

The Enex Group's turnover was US$662.4 million in the year ended 31 December 2001, an increase of US$472.9
million from US$189.5 million in the year ended 31 December 2000, The increase was principally attributable to
revenues generated by several acquired mines including Oakbridge, Ulan and Cumnock and an increase in
negotiated US dollar based coal prices. In 2001, the Enex Group achieved a 20.3% higher average price per tonne
than in 2000 and 11.1% higher average price per tonne than in 1999. Turnover from continuing operations
increased from US$189.5 million in 2000 to US$291.2 million in 2001.

Net operating costs

The Enex Group's net operating costs increased by U5$327.3 millien, fram US$179.5 million in 2000 to US$506.8
million in 2001 principally as a result of operating costs incurred by the recently acquired mines. Operating costs
incurred by existing operations increased to US$$229.3 million in 2001 from US$179.5 million in 2000 reflecting
higher volumes partly offset by the impact of the depreciation of the Australian dollar against the US dollar.
Overall, net operating costs per tonne in local currency terms were in line with those of the previous year.

Operating profit

The Enex Group's operating profit increased by US$145.6 million from US$10.0 million in the year ended 31
December 2000 to US$155.6 million in the year ended 31 December 2001 due to the reasons described above in
"~ Turnover” and "~ Net operating costs”.

Other pre-tax items

In 2001, the Enex Group recorded a charge of U5$29.5 million relating to foreign exchange differences which arose
on the translation in its local currency financial statements of a US dollar denominated loan. A similar charge of
US$34.7 million arose in 2000. Net interest expense {net of interest and similar incame] was US$6.4 million in
2001 as compared to net interest income of US$5.3 million in 2000. This reflected a change in the Enex Group's
relationship with Oakbridge, which was accounted for as an equity investment in 2000, and following the
acquisition by the Enex Group of the majority interest in Oakbridge in 2001 was accounted for as a consolidated
subsidiary. As a result of this change, any interest income on shareholder loans made to Oakbridge which would
have been treated as interest income by the Enex Group prior to acquisition of the majority interest was eliminated
following consolidation of Oakbridge into the Enex Group’s profit and loss account in 2001. In addition, any interest
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expense to third parties incurred by Oskbridge would not have been separately recorded as interest expense in
the Enex Group’s profit and loss account prior to 2001, but interest expense incurred in 2001 was separately
recorded within interest expense as such in the Enex Group’s consolidated profit and loss account for that year. A
drawdown of -US$300 million of interest-bearing debt under a syndicated loan facility also contributed to the
change in the Enex Group's net interest expense in 2001,

Profit/{loss] for the year

The Enex Group's profit for the year was US$84.7 million in 2001, an improvement of US$100.6 million over a loss
for the year of US$15.9 million in 2000. Following the acquisition and consclidation of Oakbridge Pty Limited in
2001, the interest of minority shareholders amounted to U$$13.2 million. Tax for the financiat year increased from
a tax credit of US$1.1 million in 2000 to a tax charge of US$23.6 million in 2001. The relatively low effective tax
rates for both years reflected the utilisation of tax losses, the benefit of which was not recognised in previous
years, and a reduction in statutory tax rates in Australia.

Year ended 31 December 2000 compared with year ended 31 December 1999

Turnover _

The Enex Group's turnover was US$189.5 million in the year ended 31 December 2000, an increase of US$37.7
million or 24.3% from US$152.4 million in the year ended 31 December 1999. The increase was attributable to full
year revenues from mines acquired in July 1999 being reflected in the financial information for 2000. The increase
was partly offset by lower achieved average sales prices reflecting lower US dollar export prices and higher
proportion of domestic sales.

Net operating costs

The Enex Group's net operating costs increased by US$33.1 million or 22.6%, fram US$146.4 million in 1999 to
US$179.5 million in 2000 mainly as a result of full year operating costs of mines acquired in July 1999 being
reflected in the financial infarmation for 2000. Operating costs incurred in local currency decreased in US dollar
terms due to favourable exchange rate movements during 2000.

Operating profit

The Enex Group's operating profit increased by US$4.0 million from US$6.0 million in the year ended 31
December 1999 to US$10.0 million in the year ended 31 December 2000. These increases resulted from the
developments described above in "= Turnover” and "~ Net operating costs”.

Other pre-tax items

Net interest and similar income [net of interest expense] was US$5.3 million in 2000, an increase of US$5.1
million, as compared to net interest and similar income of US$0.2 million in 1999. The net interest income in 1999
related primarily to interest received on laans to Oakbridge Pty Limited, then a 48% assaciate of the Enex Group.
In 2000, the Enex Group recorded a charge of US$34.7 million relating to foreign exchange differences, which
arose on the translation in its local currency financial statements of a US dollar denominated loan.

Profit/{loss) for the year

Tax for the financial year decreased from a tax charge of US$2.4 million in 1999 to a tax credit of US$1.1 million
in 2000. The tax credit in 2000 reflected the utilisation of tax losses, the benefit of which was not recognised in
previous years, together with a reduction in statutory tax rates. The 1999 tax charge reflects the utilisation of tax
losses, the benefit of which was not recognised in previous years. The Enex Group’s loss for the year in 2000 was
US$15.9 million, a decrease of U5$18.8 million over profit for the year of US$2.9 million in 1999,
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Duiker Group

The table below sets out selected financial information of the Duiker Group which has been extracted, without
material adjustment, from the Accountants” Report contained in Part VI. Due to a change in its financial year to
the calendar year, the Duiker Group extended its financial period during 2000 from 30 September to 31 December,
resulting in a 15 month financial period. As a result, financial information of the Duiker Group for the financial

period 2000 is not comparable to its 1999 or 2001 financial years.

Financial period (US$ miltion) "

19992 20007 20014
Turnover
Continuing operations 250.1 304.8 371.3
Joint ventures 51.2 62.1 68.6
Discontinued operations * 19.3 5.7 -
Turnover, total (including share of joint ventures] 320.6 372.6 439.9
Less turnover attributable to joint ventures (51.2) (62.1) {68.6)
Turnover, total [less share of joint ventures] 269.4 3105 371.3
Net operating costs (240.0) (285.3] (226.9]
Operating profit, total [before joint ventures and associated undertakings)
Continuing operations 337 25.2 144.4
Acquisition - 0.7 -
Discontinued operations ® [4.3) {0.7) -
Operating profit (before joint ventures and associated undertakings) 29.4 25.2 144.4
Jointventures 1.5 14.0 321
Associated undertaking 8.5 7.3 24.7
Total Operating prafit 494 465 201.2
Profit {loss) on disposal of investments and fixed assets - 5.7 0.1
Profit on ordinary activities before interest and taxation 49.4 51.6 201.3
Net interest payable (19.9) (18.9) (7.1]
Profit on ordinary activities before taxation 29.5 32.7 194.2
Tax on profit on ordinary activities (6.8) (1.5] (40.1)
Profit on ordinary activities after taxation 22.7 3.2 154.1
Dividends (7.9) - (66.7)
Retained profit for the year 14.9 312 87.4
Exchange rates applied:
Period average exchange rate (US$1.ZAR) 6.03 6.78 8.63
Period end exchange rate (US$1: ZAR) 6.01 7.56 12.09
{1 Columns may not add due to rounding.
(2] Financial year 1999 ended on 30 September 1999.
£3) Financial period 2000 ran 15 months from 30 September 1999 to 31 December 2000,
(4] Financial year 2001 ended on 31 December 2007.
(5] Discontinued operations include the Duiker Group's anthracite and gold operations. See "~ Factors affecting comparability - Duiker Group” above.
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The following table sets forth certain profit and loss account items of the Duiker Group as a percentage of its

turnover (including share of joint ventures] for the periods indicated:
Financial period

1999 2000% 2001
Net operating costs 74.9% 76.5% 51.6%
Total operating profit 15.4% 12.5% 45.7%
Cantinuing operations 10.5% 6.8% 32.8%
Joint ventures 3.6% 3.8% 7.2%
Associated undertakings 2.7% 2.0% 5.6%
Discontinued operations ™ (1.3)% (0.21% -
Retained profit for the year 4.6% 8.3% 19.9%
(m Financial year 1999 ended on 30 September 1999
12) Financial period 2000 ran 15 months from 30 September 1999 to 31 December 2000
(3} Financial year 2001 ended on 31 December 2001.
(4] Discontinued operations include the Duiker Group’s anthracite and gold operations. See - Factors affecting Comparability - Duiker Group” above.

Profit and loss account items

Turnover

The Duiker Group derives its revenue from the sale of thermal coal. Its coal sales are made both on the spot
market and on the basis of supply contracts with negotiated volumes and prices. Approximately 75% of the Duiker
Group's coal sales are exported. These sales are denominated in US dollars. Further information relating to sales
and marketing for the Duiker Group is set out in "Information on the Group - Coal business - Description of the
South African operations” in Part 1.

Net operating costs

The principal operating costs of the Duiker Group are mining costs, distribution casts and depreciation and
amortisation. Mining costs include labour, storage, power and repair and maintenance costs. Most of the
exported coal is sold FOB.

Other pre-tax items
Other items comprise profit on disposal of tangible fixed assets, as well as net interest and the effect of unwinding
the discounting of the Duiker Group's rehabilitation provisions.

Year ended 31 December 2001 compared with the 15 month period ended 31 December 2000

Turnover

Turnover of the Duiker Group lincluding share of joint ventures] was US$$439.9 million in the year ended
31 December 2001, an increase of US$47.3 million from US$372.6 million in the 15 month pericd ended
31 December 2000. The increase was primarily due to higher average US dollar coal prices and a comparatively
higher proportion of higher price exports. Despite the increased demand for coal, the sales volumes of Duiker
Group have remained relatively stable as its export sales are constrained by the capacity of its coal terminal.

Net operating costs

Net operating costs of the Duiker Group decreased by US$58.4 million from US$285.3 million in 2000 to US$224.9
million in 2001. Depreciation of the Rand against the US dollar between 2000 and 2001 contributed to this
decrease. Operating costs per tonne in local currency terms increased by approximately 8% during the period.

Operating profit

Operating profit [before joint ventures and associated undertakings) of the Duiker Group increased by US$119.2
million from U$$25.2 million for the period ended 31 December 2000 to US$144.4 million for the year ended 31
December 2001 [before share of joint ventures and associates) due to the reasons described above in "~ Turnover”
and "~ Net operating costs”.

Other pre-tax items

In 2000 the Duiker Group recorded a net gain of US$5.1 million largely attributable to the sale of its anthracite and
gold operations. Net interest payable on borrowings was US$7.1 million in 2007, a decrease of US$11.8 million, as
compared to the interest expense of US$18.9 million in 2000. The decrease related primarily to the repayment of
existing debt obligations financed with the Duiker Group’s strong income from operations during 2001.
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Profit for the year and dividends

The Duiker Group’s profit for the year (after dividends] was US$87.4 million in the year ended 31 December 2001
and US$31.2 million in the 15 month period ended 31 December 2000. The Duiker Group’s share of the results of
its associates and joint ventures increased to US$56.8 million in 2001 from US$21.3 million in 2000. Most of this
increase was attributable to the higher average US dollar coal price. A dividend of US$66.7 million was paid to
Glencore International in 2001. Tax for the financial year increased from US$1.5 million in 2000 to US$408.1 million
in 2001, reflecting increased profitability in 2001. in addition, in both years, the tax charge was affected by the
benefit of permanent differences and in 2000 benefit of timing differences not previously recognised.

15 month period ended 31 December 2000 compared with year ended 30 September 1999

Turnover

Turnover of the Duiker Group (including share of joint ventures) was US$372.6 million in the 15 month period
ended 31 December 2000 and US$320.6 million in the year ended 31 December 1999. During the period, the
Duiker Group benefited from a higher export sales mix, the effect of which was offset by lower export prices.

Net operating costs
Net operating costs of the Duiker Group were US$240.0 million in 1999 and U$%$285.3 million in 2000.

Operating profit

Operating profit of the Duiker Group [before share of joint ventures and asscciated undertakings] was U$$25.2
million for the 15 month period ended 31 December 2000 and US$29.4 million for the prior year due to the
reasons described above in "~ Turnover” and "- Net operating costs”.

Other pre-tax items

In 2000, the Duiker Group recorded net gains of US$5.1 million from disposal of investments and fixed assets. This
reflected primarily non-recurring gains of US$4.8 million from the disposal of its gold operations and non-
recurring gains of US$1.1 million from the sale of its anthracite operations. Net interest payable was US$18.9
million in 2000, a decrease of US$1.0 million, as compared to the net interest payable of US$19.9 million in 1999.
This related primarily to the impact of repayments of borrowings during 1999.

Profit for the year

The Duiker Group's profit for the period was US$31.2 million for the 15 month period ended 31 December 2000,
an increase of US$16.3 million over profit for the year of US$14.9 million for the year ended 30 September 1999.
Tax for the financial year decreased from US$6.8 million in 1999 to US$1.5 million in 2000. In both years, the tax
charge was affected by the benefit of favourable permanent differences and timing differences not recognised. In
addition, the tax charge was affected in 1999 by the change in the statutory tax rate in South Africa.

Reserve movements

As discussed above, trading results of the Xstrata AG and Duiker Groups have benefited from the depreciation of
the Rand against the US dollar. However, the net asset values of the Xstrata AG and Duiker Groups have been
negatively impacted by the translation of non-US dollar denominated assets into US dollars at each balance sheet
date. These foreign exchange losses are recognised through reserves and as such do not affect trading
performance. Further detail on reserve movements is given in the notes to the financial statements included in
Part Vi of this document.

Liquidity and capital resources
The Group's primary source of liquidity for its operations is cash provided by operating activities and short-term
and long-term borrowings.

Cashflow

Xstrata AG Group

From 2000 to 2001, the Xstrata AG Group's net cash inflow from cperating activities decreased by US$14.6 mitlion
or 8.4%, from US$173.0 million in 2000 to US$158.4 million in 2001, primarily due to a reduction in the level of
trading profitability and an increase in the levels of stock holding by US$30.0 million, reflecting a reduction in
demand and de-stocking by the Xstrata AG Group's principal customers. From 1999 to 2000, the Xstrata AG
Group’s net cash inflow from operations increased by US$59.8 million or 52.8% from US$113.2 million in 1999 to
US$173.0 million in 2000 due to increased trading profits and an improvement in the working capital position, in
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particular an increased level of creditors. The Xstrata AG Group generated cash proceeds from sale of operations
of US$213.0 million in 2000 and US$67.3 million in 2001, Cash of US$453.6 million was utilised in acquisitions in
2001, principally on the acquisition of Asturiana.

Enex Group

The Enex Group's net cash inflow from operations increased by US$128.8 million, from U$$9.0 million in 2000 to
US$137.8 million in 2001 due to various acquisitions, increased US dollar prices and the depreciation of the
Australian dollar against the US dollar. From 1999 to 2000, the Enex Group's net cash inflow from operations
decreased by US$10.0 million from US$19.0 million in 1999 to US$9.0 million in 2000. From April 2001, cashflows
from the Oakbridge operation were consolidated with those of the Enex Group. Working capital increased slightly
during the period due to an increase in debtors and, to a smaller extent, increased stock reflecting the timing of
shipments at the end of each period.

Duiker Group

The Duiker Group's net cash inflow from operations increased by US$60.6 million from US$38.6 million in 2000
te US$9%.2 million in 2001. From 1999 to 2000, the Duiker Group's net cash inflow from operations decreased from
US$66.9 million in 1999 to US$38.6 miltion in 2000 due to an increase in working capital requirements reflecting,
principally, an increased level of receivables and a decreased level of payables. in 2001, working capital remained
at a relatively low level despite the fact that inventory of the Duiker Group increased from US$17.7 million to
US$24.6 million reflecting unfavourable market conditions in the last quarter of 2001, The Duiker Group incurred
US$36.4 million and US$23.2 million in capital expenditure in 2001 and 2000, respectively.

Liquidity reserves
The following table shows the total net interest-bearing borrowings (excluding amounts falling due within one
year) of the Xstrata AG, Enex and Duiker Groups on the dates indicated:

As at 31 December (US$ million]

1999 2000 2001
Xstrata AG Group 195.9 345 422.0
Enex Group - 2.6 3043
Duiker Group 99.6 58.9 21.3

1) Information regarding the Duiker Group for 1999 is presented as at 30 September 19%9.

Changes in the level of net interest-bearing debt of Xstrata AG Group reflect the raising of new debt to finance
acquisitions and repayment of existing debt with proceeds from disposals and operating cash flows. The level of
net interest-bearing debt of the Enex Group increased in 2001 due to a new US$300 million credit facility the Enex
Group negotiated to partially refinance certain non-interest-bearing shareholder loans, which the Enex Group has
historically used to fund its acquisitions. The Duiker Group has reduced the level of its indebtedness during the
period fram increased cash from ongoing operations.

The average rates of interest on the Xstrata AG Group’s loans in 2001 were 3.9% and 13.8% for US dollar and Rand
borrowings, respectively. In 2000, the average rates of interest for the Xstrata AG Group's US dollar and Rand
borrowings were 6.4% and 14.6%, respectively. From 1999 to 2001, the Duiker Group's average rate of interest on
Rand borrowings declined from 16.3% to 11.5%. The Enex Group began to pay interest on its debt in November
2001 as a result of negotiating the US$300 million credit facility referred to above,

In connection with the Acquisitions and the Merger, the Group will obtain & Syndicated Loan Facility of up to
US%$2.000 million with a group of underwriting banks. For a description of the Syndicated Loan Facility, please see
“Additional information - 10. Agreements relating to the Acquisitions and the Merger - Syndicated Loan Facility
Agreement” in Part VIII. The Syndicated Loan Facility will be used primarily for the Acquisitions and to support
the working capital requirements of the Group going forward. Part of the Syndicated Loan Facility will also be used
to refinance some of the debt facilities of the Xstrata AG Group, the Enex Group and the Duiker Group. Part of the
Syndicated Loan Facility will become payable in 2004 at which time the Group is expected to require new funding
of US$400 million. As the Group has not yet secured this funding there can be no guarantee that the required
funds will be available at that time or that, if available, such funds will be obtained on favourable terms.

Following completion of the Acquisitions, the Merger, the Global Offer and the Syndicated Loan Facility described
above, the Group's net borrowings are expected to be US$1,721 million and the Group's liquidity reserves from
unused committed credit facilities are expected to be US$205.7 million on a pro forma basis (see "Unaudited pro
forma financial information” in Part V1.
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Working capital requirements and other financial commitments
The following table shows the gross capital expenditures of the Xstrata AG, Enex and Duiker Groups on the dates
indicated (excluding acquisition cash flows):

Period ended 31 December (US$ million)™

1999 2000 2001
Xstrata AG Group 105.8 56.1 134.2
Enex Group 5.2 3.1 30.5
Duiker Group 35.8 23.2 36.4

(1 For Duiker Group period 1999 ended on 30 September 1999.

The high level of the Xstrata AG Group’s capital expenditure in 2001 related to expansion of the San Juan de Nieva
smelting plant in Spain and expansion of its chrome operations, including addition of two joint furnaces with
Samancor, in South Africa. In 1999, the primary capital expenditure item was the construction of the Windimurra
vanadium plant in Western Australia.

In addition to the above, the Xstrata AG and Enex Groups have used significant funds for acquisitions of new
operations. In 2001, the Xstrata AG Group's net cash flow in respect of acquisitions was a cash outflow of
US$369.2 million, which related primarily to the acquisition of Asturiana. The Enex Group's cash utilised for
acquisitions was US$173.8 million in 2001, US$199.0 million in 2000 and US$32.9 million in 1999. These payments
related to acquisitions of various coal mines in Australia.

Management expects the Group’s total capital expenditure in 2002 to be in line with 2001. Capital expenditure in
the Enex Group is expected to increase in 2002 due to the development of acquired mines. Conversely, capital
expenditure relating to the Zinc Business is expected to decrease as the expansion of the San Juan de Nieva zinc
smelter was completed in 2001 and no new significant projects have been budgeted for this business.

The Group may make acquisitions of mines, plants or complete minerals and metals businesses that complement
or enhance its existing production. However, other than the capital commitment to acquire coal mines in
Ravensworth, Australia for US$64 million, subject to adjustment to reflect trading between 1 January 2002 and
the completion, the Group has not yet entered into any definitive agreement with respect to the acquisition of any
significant business. The Group may finance the purchase price of any contemplated acquisitions either through
issuance of new equity or incurrence of debt.

In the opinion of the Company, following the Acguisitions and the Merger becoming effective and taking account
of the Group’s existing banking facilities and the proceeds of the Global Offer and the Syndicated Loan Facility, the
working capital available to the Group is sufficient for the Group’s present requirements, that is, for the next 12
months following the date of this document.

Mineral properties

Mineral properties represent the accumulation of all exploration, evaluation and development expenditure
incurred by or on behalf of the entity in relation to areas of interest in which the mining of a mineral resource has
commenced. The relevant accounting policies regarding amortisation and depreciation of mineral properties for
each of the Xstrata AG, Enex and Duiker Groups are set out in the notes to Financial Information in Part VI

Quantitative and qualitative disclosures about market risk
The following discussion should be read in conjunction with “Financial information” in Part VL

The Group is exposed ta changes in foreign exchange rates, commodity prices and interest rates through its
commercial and financial operations.

The Xstrata AG, Enex and Duiker Groups have, from time to time, entered into hedging transactions solely to
manage risks. In accordance with UK GAAP, gains and losses an hedging instruments have not been and will not
be recognised until the exposure that is being hedged has itself been recognised.

In general, the Company does not expect that the Group will enter into speculative hedge transactions, but the .
Group will consider taking hedge positions for risk management. In the event that the Group is to take a hedge
position, it will require approval of the central management team. Only standard financial instruments will be
used in taking such hedge positions.
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Foreign exchange risk management

The Xstrata AG, Enex and Duiker Groups operate in a global business environment, with sales and costs
denominated in different currencies. In addition, the results and balance sheets of certain subsidiaries of the
Xstrata AG, Enex and Duiker Groups are reported in local currency terms and then translated inte US dollars at
rates prevailing at the balance sheet date. Monetary assets and liabilities which are not dencminated in the local
currency of the operation concerned are translated each year at exchange rates prevailing at the balance sheet
date, with translation gains or losses included in the combined profit and loss account.

While the Xstrata AG, Enex and Duiker Groups have used derivative financial instruments designated as hedges
to offset the fluctuations in the underlying exposure in the past, recently only the Xstrata AG Group and Enex
Group have engaged in hedging transactions.

The following table summarises the derivative financial instruments held to hedge the currency exposure on
expected future transactions:

2000 2001
Book value Fair value Book value Fair value
{US$000) (US$000} (Us$o00) (US$000)
Forward foreign currency contracts
Xstrata AG Group - (605) - (12,871
Enex Group - (5,310) - (15,062)

Duiker Group - - - -

Market values have been used to determine the fair value of forward foreign currency contracts. The fair value of
all other items has been calculated by discounting the expected future cash flows at prevailing interest rates.

Xstrata AG Group

The Xstrata AG Group’s foreign exchange rate exposures comprise the monetary assets and monetary liabilities
of the Xstrata AG Group other than those not denominated in the local currency of the operating unit involved and
certain designated non-US dollar borrowings treated as hedges of net investments in overseas operations.

During 1999 and 2000 the use of foreign exchange rate derivative instruments by Xstrata AG Group was limited to
forward foreign exchange contracts used to hedge sales of its Australian coal operations in US dollars. During
2001, the Australian coal operations were sold. The ferroalloys business unit's policy is not to hedge the Rand/US
dollar exchange rate.

In 2001, the Xstrata AG Group acquired the Zinc Business. This operation will from time to time use forward
exchange contracts in the normal course of business to offset the fluctuations in the underlying exposure to US
dollar denominated expenditure. At 31 December 2001, it had unexpired forward foreign currency sales contracts
totalling US$190 million. The estimated unrealised exchange losses in connection with the existing US dollar
forward contracts at 31 December 2001 amounted to US$12.9 million.

Enex Group

The Enex Group currently uses Australian dollars as its functional currency. The Enex Group's foreign exchange
rate exposures comprise its monetary assets and monetary liabilities that are not denominated in the functional
currency.

The Enex Group enters into forward foreign exchange contracts to sell foreign currencies in the future at a pre-
determined exchange rate. The contracts are entered into to hedge sales receipts denominated in US dollars. The
Enex Group has a policy of entering into forward foreign exchange contracts to hedge net foreign currency receipts
as sales contracts are concluded or when such contracts have a high probability of being concluded. The Enex
Group will only hedge foreign currency receivables in respect of the subsequent 18 months of committed
contractual sates.

Duiker Group

The Duiker Group currently uses the Rand as its functional currency. The Duiker Group’s foreign exchange rate
exposures comprise its monetary assets and monetary liabilities that are not denominated in the functional
currency.

Prior to the purchase of the Duiker Group by Glencore, the Duiker Group entered into foreign exchange contracts
to manage its exposure to certain foreign denominated liabilities. The Duiker Group also entered into foreign
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exchange contracts to manage its exposure to foreign denominated sales. The foreign currency loan has since
been converted into Rand and the practice of entering into foreign exchange contracts has since been
discontinued in terms of the current holding company mandate.

Commodity price risk management

Fluctuations in commodities prices have had an effect on the sales prices achieved by the Xstrata AG, Enex and
Duiker Groups. In the past, primarily the Xstrata AG Group has used derivative financial instruments and long-
term supply contracts with fixed prices to offset the fluctuations in the global market prices of its products. The
Enex Group and the Duiker Group have sold their coal production both on the spot market and on the basis of
supply contracts with negotiated prices and volumes,

The Xstrata AG Group has entered into & number of commercial arrangements to reduce its exposure to
unexpected decreases in the global market price of its products. The Xstrata AG Group has an offtake agreement
with Glencore International, its marketing agent, for seven million pounds per annum of its South African
vanadium pentoxide production at a fixed price of US$3.65 per pound and US$3.80 per pound for the years 2001
and 2002, respectively. Any surplus arising between the fixed prices and the delivered customer prices is shared
between the Xstrata AG Group and the agent.

The Xstrata AG Group's Zinc Business has purchased LME zinc futures to hedge potential market price
fluctuations from the time the zinc concentrate is bought to the time when the zinc metal is sald. The purpose of
these derivative financial instruments is to hedge risk of any potential fluctuations in the market value of the zinc
concentrate that has been purchased from third parties for processing and subsequent resale as zinc metal. As
at 31 December 2001, the estimated deferred gain from the Xstrata AG Group's zinc hedges was US$7.1 million.

Interest rate risk management .

The Xstrata AG, Enex and Duiker Groups finance their operations through a mixture of retained earnings and bank
borrowings. Borrowings are made at floating rates. In addition, the Xstrata AG, Enex and Duiker Groups have
floating rate financial assets including bank accounts, which attract interest at commerciat rates. Interest rate
fluctuations can have a negative effect on the interest payments for and receivables from these tiabilities and
assets.

A summary of the Group's financial liabilities {excluding finance lease obligations) and their interest rate profiles
is set out below:

Financial Benchmark
Liabitities rate for
At 31 December variable
2001 interest
Variable rate borrowings Us$000 rate
Xstrata AG Group
Us$ 468,290 LIBOR
ZAR _ 30,604 SA prime rate
Euro 2,090 LIBOR
Overdraft 1,349 LIBOR
502,333
Enex Group
Uss$ 302,017 LIBOR
A% 21,609 Australian BBSW
Duiker Group
ZAR 47,948 SA prime rate
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Certain recent and proposed accounting pronouncements

As a result of a European Commission Proposal for Regulation issued on 15 February 2001, all UK listed
companies will be required to prepare consolidated accounts under International Accounting Standards from
2005.

The Accounting Standards Board has indicated that it will probably not issue further UK accounting standards
during the period to 2005.

Recently issued UK accounting standards include FRS 17 Retirement benefits, FRS 18 Accounting policies and
FRS 19 Deferred tax.

FRS 18 and FRS 19 have been adopted in the presentation of financial information included in Part VI of this
document. '

The disclosure requirements of FRS 17 have been applied to material items included in Part Vi of this document.
The Group will be reguired to implement additional disclosure requirements of FRS 17 in its next accounting
period and to reflect all of the disclosure requirements of the standard for the year ending December 2004. These
requirements relate mainly to defined benefit schemes and amounts recognised in the profit and toss account,
and the statement of total recognised gains and losses.

In addition, the fair value of all of the Group's defined benefit pension scheme liabilities will be reflected on the
balance sheet.

Past forecast financial information

On 7 August 2001 Enex and Glencore Gverseas AG published an |nst|tut|onal offer memorandum and retail
prospectus in connection with a proposed global offer of shares in Enex and the proposed admission of its share
capital to the official list of the Austratian Stock Exchange Limited {the "ASX"] and guotation of the shares on the
ASX. The institutional offer memorandum and retail prospectus contained certain forecast financial information
in respect of the Enex Group and the Duiker Group for the years ending 31 December 2001 and 2002. On
26 February 2002, Enex and Glencore Overseas AG lodged a Supplementary Prospectus with the Australian
Securities and Investments Commission which stated that, subject to the completion of the Acguisitions and the
Merger, Enex and Glencore Overseas AG had decided not to proceed with the retail and institutional offers and not
to seek the listing of Enex on the ASX. Such forecast financial information was prepared based upon certain
assumptions and estimates which were stated to be subject to a wide variety of significant business, economic
and competitive risks and uncertainties, and actual results have differed, and are expected to differ from those
forecasts. In addition, such forecasts were prepared in accordance with Austratian GAAP and on a basis which is
not relevant to the position of the Group. Accordingly, the Company does not accept any responsibility for such
forecasts and no reliance should be placed on them.

Current trading and prospects

On 21 February 2002, the Xstrata AG Group announced its results for the year ended 31 December 2001. On the
same date, the Xstrata AG Group also announced the Acquisitions and its intention to gain admission to the
Official List of the UK Listing Autharity. The Enex Group expects to complete its acquisition of Ravensworth Coal
Supply Business in March 2002.

In January 2002, the Enex Group sold 2.2 million tonnes of coal compared with a budget of 2.0 million tonnes for
that month. This reflected higher demand from certain of the Enex Group’s key markets. The Duiker Group sold
1.3 million tonnes of coal in January 2002 compared with a budget of 1.6 million tonnes for that month. The
shortfall was principally due to deferred delivery on a specific contract at a customer’s request.

Overall, sales of zinc and ferroalloys in January 2002 were satisfactory. The market prices of zinc, chrome and
vanadium remained at historically low levels.

Management expects that the completion of the Acquisitions, the Merger and Admission will create a platform for
growth and provide the Group with increased access to international capital markets. The Group will utilise this
platform to pursue further acguisitions and to fund ongoing development of its existing businesses. In particular
the Group will seek to maintain its position as a cost competitive producer thereby maximising returns.

The Directors are satisfied with the current trading andsprospects of the Group.
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Ell ERNST & YOUNG

The Directors & Ernst & Young LLP
Xstrata plc Becket House
1 Lambeth Palace Road

Becket House London SET 7EU

1 Lambeth Palace Road
London SE71 7EU

J.P. Morgan plc @ March 2002
125 London Wall
London EC2Y 5A)

Dear Sirs

XSTRATA PLC (“XSTRATA” OR THE “COMPANY”)

1.  Introduction
We report on the financial information set out below. This financial information has been prepared for inclusion in the listing particulars
dated @ March 2002 of the Company (the "Listing Particulars”].

The Company was incorporated on 31 December 2001 as a private limited company with the name Glassdesk Limited. On 18 February
2002, its name was changed to Xstrata Limited. On 20 February 2002, the Company was re-registered as a public limited company with
the name Xstrata plc.

On 20 February 2002, Xstrata entered into a Merger Agreement with Xstrata AG, the holding company of the Xstrata AG group. Pursuant
to this Merger Agreement Xstrata AG agreed to transfer its entire undertaking, including all of its assets, to Xstrata in consideration
for which Xstrata will issue shares to the shareholders of Xstrata AG in proportion to their respective holdings of shares in Xstrata AG.
In addition, Xstrata will assume all of Xstrata AG's liabilities. Xstrata AG is a Swiss registered company and is currently listed on the
SWX Swiss Exchange.

Basis of preparation

The financial information set out on pages 114 to 116 is based on the audited non-statutory accounts of the Company for the period
from incorporation to 31 December 2001 to which no adjustments were considered necessary. The Company did not trade during this
period.

Responsibility

The audited non-statutory accounts of the Company referred to above are the responsibility of the directors of the Company who
approved their issue. The directors of the Company are responsible for the contents of the Listing Particulars in which this report is
included.

It is our responsibility to compile the financial infarmation set out in our report from the financial statements, to form an opinion on
the financial information and to report our opinion to you.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting Standards issued by the Auditing Practices
Board. Our work included an assessment of evidence relevant to the amounts and disclosures in the financial information. The
evidence included that recorded by the auditors who audited the non-statutory accounts underlying the financial information. It also
included an assessment of significant estimates and judgements made by those responsible for the preparation of the financial
statements underlying the financial information and whether the accounting policies are appropriate to Xstrata's circumstances,
consistently applied and adequately disclosed

We planned and performed our work so as to obtain all the information and explanations which we considered necessary in order to
provide us with sufficient evidence to give reasonable assurance that the financial information is free from material misstatement
whether caused by fraud or other irregularity or error.

Our work has not been carried out in accordance with auditing standards generally accepted in the United States of America and
accordingly should not be relied upon as if it had been carried out in accordance with those standards.

Opinion
In our opinion, the financial information gives, for the purposes of the Listing Particulars, a true and fair view of the state of affairs of
Xstrata as at the date stated and of its cash flows for the period then ended.
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1. Balance Sheet

At 31 December
2001
us$

CURRENT ASSETS
Cash and short term deposits

NET ASSETS

CAPITAL AND RESERVES
Called up share capital
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2. Statement of Cash Flows
Period ended 31 December

2001
us$
FINANCING
Issue of shares 1
INCREASE IN CASH 1

RECONCILIATION OF NET CASH FLOW TO MOVEMENT IN NET DEBT
Period ended 31 December

2001
us$
[Decrease] / increase in cash 1
MOVEMENT IN NET DEBT 1
NET DEBT AT 1 JANUARY -
NET DEBT AT 31 DECEMBER 1
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3. Notes to the Financial Information
1.  Accounting Policies

Basis of preparation
The financial information has been prepared under the historicat cost convention and in accordance with applicable UK accounting
standards.

2.  Share Capital
The authorised share capital of the Company as at 31 December 2001 was £1,000 divided into 1,000 ordinary shares of £1.

On incorporation the Company issued one ordinary share of £1 for cash.

3. Reserves
Share capital

£
Balance at start of period -
Issued share capitat at incorporation 1
At 31 December 2001 ; 1

No material contracts or transactions have been entered into save for those detailed in note 4 below. Xstrata has not yet traded and
has made neither profit or loss nor any other recognised gain or loss in the current or preceding period, and no dividends have been
declared or paid.

4. Subsequent Events

On 20 February 2002, Xstrata entered into the Merger Agreement described above. On 21 February 2002, Xstrata entered into an
agreement to acquire the entire issued share capital of Glencore Overseas AG (of which Enex Resources Limited is a wholly-owned
subsidiary}, Duiker Marketing AG and Duiker Mining [Proprietary} Limited. The transaction is subject to various completion conditions.

On 9 February 2002, Xstrata issued one ordinary share of £1 for a cash consideration of £1. On 19 March 2002, Xstrata issued 49,998
ordinary shares of £1 each paid up as to a quarter of the nominal value for a total consideration of £12,499.50. On @ March 2002, the
50,000 issued ordinary shares of £1 each were redesignated as 50,000 deferred shares of £1 each, and the authorised share capital
was increased to US$® and £50,000 by the creation of @ ardinary shares of US$0.50 each and one special voting share of US$@.

Yours faithfully

Ernst & Young LLP
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Ell ERNST & YOUNG

The Directors ¥ Ernst & Young LLP
Xstrata plc Becket House
' 1 Lambeth Palace Road

Becket House London SE1 7EU

1 Lambeth Palace Road
London SE1 7EU

J.P. Morgan plc ® March 2002
125 London Wall
London EC2Y 5AJ

Dear Sirs

XSTRATA AG AND ITS SUBSIDIARIES AND ASSOCIATES (THE “XSTRATA AG GROUP”)

1.  Introduction
We report on the financial information set out betow. This financial information has been prepared for inclusion in the listing particutars
dated @ March 2002 {the "Listing Particulars’] of Xstrata plc ["Xstrata”).

Basis of preparation

The financial information set out on pages 118 to 151 is based on the audited consolidated financial statements of the Xstrata AG Group
for the three years ended 31 December 2001, and has been prepared on the basis set out on page 122, after making such adjustments
as considered necessary. The Xstrata AG Group prepares its consolidated financial statements in accordance with standards issued by
the International Accounting Standards Board. Adjustments have been made to present the financial information in accordance with
Generally Accepted Accounting Practice in the United Kingdom ["UK GAAP"].

Responsibility

Such financial statements are the responsibility of the directors of Xstrata AG who approved their issue.
The directors of Xstrata are responsible for the contents of the Listing Particulars in which this report is included.

It is our responsibility to compile the financial information set out in our report from the financial staterents, to form an opinion on
the financial information and to report our apinion te you.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting Standards issued by the Auditing Practices
Board. Our work included an assessment of evidence relevant to the amounts and disclosures in the financial information. The
evidence included that recorded by the auditors who audited the financial statements underlying the financial information. It also
included an assessment of significant estimates and judgements made by those responsible for the preparation of the financial
statements underlying the financial information and whether the accounting policies are appropriate to the Xstrata AG Group's
circumstances, consistently applied and adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations which we considered necessary in order to
provide us with sufficient evidence to give reasonable assurance that the financial information is free from material misstatement
whether caused by fraud or other irregularity or error.

Our work has not been carried out in accordance with auditing standards generally accepted in the United States of America and
accordingly should not be relied upon as if it had been carried out in accordance with these standards.

Opinion
In our opinion, the financial information gives, for the purposes of the Listing Particulars, a true and fair view of the state of affairs of
the Xstrata AG Group as at the dates stated and of its profits, cash flows and recognised gains and losses for the periods then ended.
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2. Consolidated Profit and Loss Accounts

Year ended 31 December

1999 2000 2001
Notes Us$000 us$co00 Us$000
TURNOVER
Continuing operations 520,086 544 440 346,969
Acquisitions - - 266,634
520,086 544,440 613,603

Discontinued operations 141,929 53,431 -
Group turnover 662,015 597,871 613,603
Net operating costs 6.3 [566,836) {467.,308) {521,157}
OPERATING PROFIT 6.4 95,179 130,563 92,446
Continuing operations

ongoing 94,666 131,350 47,649

acquisitions - - 44,797

94,666 131,350 92,446

Discontinued operations 513 (787) -
TOTAL OPERATING PROFIT 95,179 130,563 92,446
Continuing operations:
[Loss)/profit on disposal of tangible fixed assets (3,460) [50) 466
Impairment of vanadium assets - - {45,500)
Discontinued operations:
Profit/[loss] on sale of operations - 57,854 (1,954}
PROFIT ON ORDINARY ACTIVITIES BEFORE INTEREST AND TAXATION 91,719 188,367 45,458
Bank interest receivable and similar income 2,831 2,570 2,136
Interest payable and similar charges 6.7 (17,406} [14,068] (23,690]
PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION 77,144 176,869 23,904
Tax on profit on ordinary activities 68 6,631 [21,614) [10,635)
PROFIT ON ORDINARY ACTIVITIES AFTER TAXATION 83,775 155,255 13,269
Minority interests: Equity 269 - 2,018)
PROFIT FOR THE FINANCIAL YEAR ATTRIBUTABLE 84,044 155,255 11,253

TO MEMBERS OF THE PARENT COMPANY
Earnings per share - basic and diluted 6.9 US$14.52 US$26.91 US$1.95

NOTE OF HISTORICAL COST PROFITS AND LOSSES

There is no material difference between the reported profit and the historical cost profit for any of the years 1999, 2000 and 2001.
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3. Statement of Total Recognised Gains and Losses

Year ended 31 December

1999 2000 2001

Us$000 Us$000 ussooo

Profit for the financial year attributable to members of the parent company 84,044 155,255 11,253

Exchange difference on retranslation of net assets of subsidiary undertakings (18,254] (110.345) (146,467)

TOTAL RECOGNISED GAINS AND LOSSES RELATING TO THE YEAR 45,788 44,910 (135,214}
Reconciliation of Shareholders’ Funds

Year ended 31 December

1999 2000 2001

us$000 us$000 Us$000

Total recognised gains and losses 65,788 44,910 (135,214)

Shareholders’ funds at 1 January 563,638 629,426 674,336

Shareholders’ funds at 31 December 629 426 674,336 539,122
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4. Consolidated Balance Sheets

At 31 December At 31 December At 31 December
1999 2000 2001
Notes Us$o00 Us$000 us$ooo Us$o00 Us$000 Us$c000
FIXED ASSETS :
Intangible assets 6.11 2,360 5,365 125,160
Tangibte assets 6.10 806,293 604,236 771,680
Own shares 6.12 21,026 23,513 22,941
Other long-term assets 6.13 18,161 4,924 13,082
847,840 638,038 932,863
CURRENT ASSETS
Stocks 6.15 114,575 114,837 144,768
Debtors 6.16 156,113 133,174 188,170
Cash and short-term deposits 617 7.786 44,736 45,866
278,474 292,747 378,804
CREDITORS: amounts falling due
within one year 6518 (177,74%) (116,876) {221,726)
NET CURRENT ASSETS 100,733 175,871 157,078
TOTAL ASSETS LESS CURRENT LIABILITIES 948,573 813,909 1,089,941
CREDITORS: amounts falling due after
more than one year 6.19 (195,883 {34,502) {421,990]
PROVISION FOR LIABILITIES AND CHARGES
6.22 [123,221) (105,030) (126,835)
629,469 674,377 ' 541,116
MINORITY INTERESTS: Equity (43 [41) {(1,994]
629426 674,336 539,122
CAPITAL AND RESERVES
Called up share capital 6.23 41,569 41,569 41,569
Share premium 6.24 267,365 267,365 267,365
Other reserves 6.24 26,454 26517 26,517
Profit and loss account 6.24 294,038 338,885 203,671
629,426 674,336 539,122
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5. Statement of Consolidated Cash Flows

Year ended 31 December

1999 2000 2001
. Notes us$000 us$000 us$000
NET CASH INFLOW FROM OPERATING ACTIVITIES 6.25(al 113,203 173,040 158,429
RETURNS ON INVESTMENTS AND SERVICING OF FINANCE
Interest received 2,805 2,550 2,136
Interest paid (17,406) [15,710) (22,441)
(14,601] (13,160] (20,305)
TAXATION
Tax paid (17,786) [1,300] (11,802)
CAPITAL EXPENDITURE AND FINANCIAL INVESTMENT
Net payments to acquire tangible fixed assets (165,771 (56,132} (134,212
Disposal of own shares - 12,944 982
Acquisition of own shares (16,967) (11,515) (1,554)
(122,738] [54,703) . (134,784}
ACQUISITIONS AND DISPOSALS
Disposal of operations - 213,036 67,281
Purchase of operations (3,993] [4,185] (453,583]
Cash acquired with operations - - 18,006
Net cash disposed of with operations - (1,031 {880)
(3,993) 207,820 (369,176)
MANAGEMENT OF LIQUID RESOURCES
Decrease/lincrease] in short-term deposits 6.25(b) 10,188 (35,304) 7,854
(Decrease)/increase in current borrowings 6.25(b) (11,733] : - 78,994
[1,545) (35.304) 86,848
NET CASH (OUTFLOWI/INFLOW BEFORE FINANCING (47 460) 276,393 (290,790)
FINANCING
New long-term loans 6.25(b) 33,034 - 307,967
Repayment of long-term loans 6.25(b) (6,664) [216,880) -
26,370 (216,880) 307,967
[DECREASEJ/INCREASE IN CASH 6.25(b) (21.090) 59,513 17,177
Reconciliation of Net Cash Flow to Movement in Net Debt
Year ended 31 December
1999 2000 2001
Notes uss$oo0 Us$000 us$o00
[Decreasel / increase in cash (21,090) 59,513 17,177
Cash linflow} / outflow from increase in loans [14,636) 216,880 (386,961)
Cash linflow] / outflow from short-term deposits (10,188) 35,304 {7,854)
Change in net debt resulting from cash flows (45,914] 311,697 {377,638)
Exchange differences 2,062 - 21,673
Loans (acquired) / disposed of with operations - (54,689) (101,194)
MOVEMENT IN NET DEBT (43,852) 257,008 (457,159}
NET (DEBT)/CASH AT 1 JANUARY 6.25(b} (212,464] (256,316] 692
NET (DEBT)/CASH AT 31 DECEMBER 6.25(0) (256,316 692 (456,467)
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6. Notes to the Consolidated Financial Information
1.  Accounting Policies

Basis of preparation

The financial information has been prepared under the historical cost convention and in accordance with applicable UK accounting
standards including early adoption of Financial Reporting Standard 19; Deferred Taxation. The financial information is based upon the
consolidated financial statements of Xstrata AG. The Xstrata AG Group has adopted the following principal accounting policies:

Translation of financial statements

The accounts of the subsidiaries have been translated from the local functional currencies into US dollars by converting the profit and
loss account at the average rate for the reporting period and the balance sheet at the rate on the balance sheet date. The exchange
difference arising on the retranslation of opening net assets is taken directly to reserves. The exchange rates applied are set out below.

Basis of consolidation

The financial information consolidates the accounts of Xstrata AG and all its subsidiary undertakings ("subsidiaries”) for the three years
ended 31 December 2001.

Asturiana de Zinc, S.A. ["Asturiana”] has been included in the financial information using the acquisition method of accounting.
Accordingly, the consolidated profit and loss account and statement of cash flows include the results and cash flows of Asturiana for
the eight month period from its acguisition on 3 May 2001. The purchase consideration has been allocated to assets and liabilities on
the basis of fair values at the date of acquisition.

The consolidated profit and loss account and statement of cash flows for 2001 do not include Xstrata AG's share of the results and cash
flows in Xstrata Coal Pty Limited {a company operating the United Coal Mine) as it was sold in 2001.

Entities, other than subsidiary undertakings or joint ventures, in which the Xstrata AG Group has a participating interest and over whose
operating and financial policies the Xstrata AG Group exercises a significant influence are treated as associates. In the Xstrata AG
Group accounts, associates are accounted for using the equity method.

The Xstrata AG Group has certain contractual arrangements with other participants to engage in joint activities that do not create an
entity carrying on a trade or business of its own. The financial information includes the Xstrata AG Group’s share of the assets, liabilities
and cash flows in such joint arrangements, measured in accordance with the terms of each arrangement, which is usually pro-rata to
the Xstrata AG Group's interest in the joint arrangement.

Foreign currencies

Transactions in foreign currencies are translated at the exchange rates ruling at the date of transaction or, where forward cover
contracts have been arranged, at contractual rates, Monetary assets and liabilities denominated in foreign currencies are retranslated
at year end exchange rates, or at a contractual rate if applicable.

Gains and losses on hedging transactions intended to hedge specific sales of goods are included in the measurement of the sale in the
same period in which the revenues or costs from the hedged transaction are recorded.

On consolidation, profit and loss account items are translated at average rates of exchange. Balance sheet items are translated at year
end exchange rates.

Exchange differences on the translation of the net assets of overseas companies, less offsetting exchange differences on foreign
currency borrowings financing those net assets, are dealt with through reserves. All other exchange differences are charged or
credited to the profit and loss account in the year in which they arise.

The following exchange rates have been applied:

Currency rates 31 Dec Average 31 Dec Average 31 Dec Average
(us$1) 1999 1999 2000 2000 2001 2001
Swiss francs [CHF) 1.5985 1.5034 1.6199 1.6901 1.6749 1.6884
Argentinian pesos (ARS) 1.0000 1.0000 1.0000 1.0000 N/A N/A
Chilean pesos [CLP] 530.07 51285 573.65 542.08 654.79 637.57
South African Rand (ZAR] 6.1558 61139 7.5550 6.9387 12.0900 8.6249
Australian dollars (A$) 1.5310 1.5498 1.7974 1.7255 1.9556 1.9352
Euro (€) N/A N/A 1.0658 1.0860 1.1301 1.1178
Turnover

Revenue is recognised when all significant risks and rewards of ownership of the asset sold are transferred. Sales revenue represents
gross proceeds receivable from the customer.

Cost of sales

Cost of sales represents material cost, determined by means of either the weighted average or first in first out [FIFQ) method, and by
applying full absorption costing of manufacturing overheads, plus any other costs directly attributable to the acquisition of materials.
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Goodwill

Goodwill represents the difference between the cost of acquisition and the fair value of the identifiable net assets acquired, and is
capitalised as an asset in the balance sheet. Goodwill is amortised over its estimated useful economic life on a straight-tine basis up
to a maximum of 20 years.

Investments
Investments, other than investments in subsidiaries and associates, are measured at cost less accumulated impairment losses.

Other financial assets
Other financial assets originated by the Xstrata AG Group are stated at cost less a provision for doubtful debts.

Tangible fixed assets

Capital work in progress
Assets in the course of construction are capitalised in the capital work in progress account. On completion, the cost of construction is
transferred to the appropriate category of tangible fixed assets.

The cost of a tangible fixed asset comprises its purchase price and any costs directly attributabte to bringing it into working condition
for its intended use.

Costs associated with a start up period are capitalised where the asset is available for use but incapable of operating at normat levels
without a commissioning period.

Interest payable on borrowings related to construction or development projects is capitalised until the point when substantially all the
activities that are necessary to make the asset ready for use are complete.

Plantations
Plantations are recorded at cost. Development costs, interest and financing costs relating to the development of the plantations are
deferred and amortised upon commencement of commercial production, on a unit of production basis.

Mineral properties and mine development expenditure

Costs of acquiring mineral properties are capitalised on the balance sheet in the year in which they are incurred. Capitalised costs
{development expenditure] include interest and financing costs relating to the construction of plant and equipment and costs
associated with a start up period where the asset is available for use but incapable of operating at normal levels without a
commissioning period. Interest and financing costs are capitalised only for those projects for which funds have been borrowed.

Mineral properties and capitalised costs are, upon commencement of production, amortised using the unit of production method based
on the estimated life of the ore body to which they relate or are written-off if the property is abandoned.

Land and plant

ltems of property, plant and equipment are stated at cost less accumulated depreciation. Freehold land is not depreciated.
Depreciation is provided on a straight-line basis over the estimated useful lives of the assets.

The estimated useful lives of the assets are as follows:

Plant and equipment 20-30 years
Buildings 15-25 years
Furniture and fixtures 10-15 years
Other 3-5 years
Impairment

The carrying amounts of fixed assets are reviewed for impairment if events or changes in circumstances indicate the carrying value
may not be recaverable. If there are indicators of impairment, an exercise is undertaken to determine whether the carrying values are
in excess of their recoverable amount. Such review is undertaken on income generating units {"IGU"].

if the carrying amount of a fixed asset exceeds the recoverable amount, a provision is recorded to reflect the asset at the lower amount.
In assessing recoverable amount for praperty, plant and equipment and investments, the relevant future cash flows expected to arise
from the continuing use of such assets and from their disposal have been discounted to their present value using a market-
determined, risk-adjusted discount rate.

Stocks
Stocks are stated at the lower of cost and net realisable vatue. Cost includes all costs incurred in bringing each product to its present
location and condition. Stock is categorised, as follows:

. Raw materials and consumables: Materials, goods or supplies lincluding -energy sources| to be either directly or indirectly
consumed in the production process.
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. Work in progress: Items stored in an intermediate state that have not yet passed through all stages of production.
o Finished goods: Products and materials that have passed all stages of the production process.

Net realisable value is based on estimated selling price less any further costs expected to be incurred to completion and disposal

Provisions for liabilities and charges
Provisions are recognised when the Xstrata AG Group has a present obligation, as a result of past events, and it is probable that an
outflow of resources that can be reliably estimated will be required to settle such an obligation.

Environmental protection, rehabilitation and closure costs

Provision is made for close down, restoration and for environmental rehabilitation costs [which include the dismantling and demolition
of infrastructure, removal of residual materials and remediation of disturbed areas] in the accounting period when the related
environmental disturbance occurs, based on the estimated future costs. The provision is discounted where material and the unwinding
of the discount is shown as a finance cost in the profit and loss account. At the time of establishing the provision, a corresponding asset
is capitalised and depreciated over future production from the mine to which it relates.

The provision is reviewed on an annual basis for changes in cost estimates or lives of operations.

Deferred taxation
Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance sheet date, with the
following exceptions:

. where fixed assets have been revalued, provision is made for deferred tax only to the extent that, at the balance sheet date, there
is a binding agreement to dispose of the assets concerned. However, no provision is made where, on the basis of all available
evidence at the balance sheeet date, it is more likely than not that the taxable gain will be rolled over into replacement assets
and charged to tax only where the replacement assets are sold; )

. provision is made for deferred tax that would arise on remittance of the retained earnings of overseas subsidiaries only to the
extent that, at the balance sheet date, dividends have been accrued as receivable; and

. deferred tax assets are recognised only to the extent that the directors consider that it is more likely than not that there will be
suitable taxable profits from which the future reversal of the underlying timing differences can be deducted.

Deferred tax is measured on an undiscounted basis at the tax rates that are expected to apply in the periods in which timing differences
reverse, based on tax rates and laws enacted or substantively enacted at the balance sheet date.

Leasing and hire purchase commitments

Assets held under finance leases, which are leases where substantially all the risks and rewards of ownership of the asset have passed
to the Xstrata AG Group, and hire purchase contracts, are capitalised in the balance sheet and are depreciated over their useful lives.
The capital elements of future obligations under leases and hire purchase contracts are included as liabilities in the balance sheet.
The interest elements of the rental obligations are charged in the profit and loss account over the periods of the leases and hire
purchase contracts and represent a constant proportion of the batance of capital repayments outstanding.

Rentals payable under operating leases are charged in the profit and loss account on a straight-line basis over the lease term.

Pensions and other post-retirement obligations

The Xstrata AG Group operates a number of pension plans, the assets of which are [where funded) generally held in separate trustee-
administered funds. The pension plans are generatly funded by payments from employees and by the relevant Xstrata AG Group
companies, taking account of the recommendation of independent qualified actuaries. The Xstrata AG Group's contributions to its
defined contribution pension plans are charged to the profit and loss account in the year to which they relate. For its defined benefit
plans the estimated cost of providing post-retirement benefits is charged against profits on a systematic basis over the working lives
of employees, i

Derivative instruments
The Xstrata AG Group uses forward foreign currency contracts to reduce exposure to foreign exchange rates. The Xstrata AG Group
considers that its derivative instruments qualify for hedge accounting when certain criteria are met.

The criteria for forward foreign currency contracts are:

. the instrument must be related to a foreign currency asset or liability that is probable and whose characteristics have been
identified;

. it must involve the same currency as the hedged item; and

. it must reduce the risk of foreign currency exchange movements on the operations.
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The rates under such contracts are used to record the hedged item. As a result, gains and losses are offset against the foreign
exchange gains and losses on the related financial assets and liabilities, or where the instrument is used to hedge a committed, or
probable, future transaction, are deferred until the transaction occurs.

The Xstrata AG Group uses zinc futures to reduce the effect of market price fluctuations on the sale of zinc. The futures are matched
to purchases on acguisition of the zinc concentrate, and typically expire in 3 to 4 months. Gains and losses on the futures are recognised
in the same period as the sale of the zinc occurs.

Own shares
Investment in own shares, which are used to hedge exposure under options granted to employees, are included at cost less any
permanent diminution in value.

Share options

Xstrata AG has a share option plan under which it grants options to purchase its shares to directors, eligibte officers and key employees
of the Xstrata AG Group. In accordance with Urgent Issues Task Force Abstract Number 17 (UITF 17, the difference, if any, between
the fair value of shares and the exercise price of share options, on grant of a share option is charged to the profit and loss account
spread over the performance period, if any, or if not over the period until the employees become unconditionally entitled to the shares.

Xstrata AG purchases from time to time its shares to hedge its exposure under the options granted. As shares are purchased, the
amount of consideration paid is recognised as a fixed asset.

Capital instruments

Shares are included in shareholders’ funds. Other instruments are classified as lighilities if they contain an obligation to transfer
economic benefit and, if not, they are not included in shareholders' funds. The finance cost recognised in the profit and loss account in
respect of capital instruments other than equity shares is allocated to periods over the term of the instrument at a constant rate on
the carrying value.

2.  Turnover and Segmental Analysis
Turnover represents the amounts derived from the provision of commodities which fall within the Xstrata AG Group's ordinary activities,
stated net of applicable sales taxes.

The Xstrata AG Group operates in two principal areas of activity, that of mining and extraction of metals and minerals, and forestry.
Operations discontinued during the period under review were in the coal, oil and gas and aluminium industries.

The Xstrata AG Group's operations are located within four distinct geographical markets, the Americas, Africa, Europe and Australasia.

The discontinued operations are Xstrata Coal Pty Limited and Winarch Pty Limited, sold to Enex Coal Pty Ltd on 1 January 20071,
Slddelektra Argentina SA, sold to Perez Companco SA as of 1 January 2000, and Xstrata Aluminum Corporation, sold to Century
Aluminum, Inc. Corporation as of 1 April 2000.
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Turnover, group profit on ordinary activities befare tax and net assets are analysed by area of activity as follows:

Year ended 31 December 2001

Metals and minerals . Forestry
Ferrachrome Vanadium Zinc Magnesium Pulpwoaod Total
us$000 Us$000 Us$000 Us$000 us$000 us$000
TURNOVER
Continuing operations 257,659 63,498 266,634 25 25,787 613,603
Turnover of the following acquisitions
are included in the above:
Asturiana - - 266,634 - - 266,634
PROFIT
Continuing operations 59318 3,140 44,798 {5,040} 541 102,777
Common costs and income (10,331)
Operating profit 92,446
Unallocated non-operating exceptional items (1,488)
Impairment of vanadium assets - (45,500} - - - (45,500)
Net interest and income from
investments (21,554)
Profit on ordinary activities before
taxation 23,904
Cperating profit of the following
acquisitions are included in the above:
Asturiana - - 44,798 - - 44,798
NET ASSETS
Continuing operations 187,990 106,642 548,009 25,344 21,782 889,767
Unatlocated net assets (348,651)
541,116
Minority interest {1,994)
Total net assets 539,122
Net assets of the following
acquisitions are included in
the above:
Asturiana - - 548,009 - - 548,009
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Year ended 31 December 2000

Metals and minerals Energy Forestry Total
Ferrochrome Vanadium Aluminium Magnesium 0il & gas Coal Pulpwood
us$o000  us$000 us$aeo US$000 US$000  US$600 us$oo0 us$aao
TURNOVER .
Continuing operations 419,334 68,474 ~ - - - 56,632 544,440
Discontinued operations - - 18,081 - - 35350 - 53,431
419,334 68,474 18,081 - - 35350 56,632 597,871
PROFIT
Continuing operations 114,944 20,561 - - - - 2,373 137,878
Discontinued operations - - 1,036 - - (3.608) - (2,572]
114,944 20,567 1,036 - - {3.608] 2,373 135,306
Common costs and income (4,743)
Operating profit 130,563
Unallocated non-operating exceptional items 57,804
Net interest and income from investments (11,498)
Profit on ordinary activities before taxation 176,869
NET ASSETS
Continuing operations 339,336 205,471 - 3,725 - ~ 31510 580,042
Discontinued operations - - - - - 39862 - 39,862
339336 205,471 - 3.725 - 39862 . 31,510 619,904
Unallocated net assets 54,473
674,377
Minority interest (41)
Total net assets 674,336
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Year ended 31 December 1999

Metals and minerals Energy Forestry Total
Ferrochrome Vanadium Aluminium Magnesium Oil & gas Coal Pulpwood
us$ooo US$000 us$000 us$oo00  US$000 us$oo0 Uus$000 uss$o00
TURNOVER
Continuing operations 359,003 101,542 - - - - 59,547 520,086
Discontinued operations - - 65946 - 39,650 36,333 - 141,929
359,008 101,542 65,946 - 39,650 36,333 59541 662,015
PROFIT
Continuing operations 50,907 45,344 - - - - 4,218 100,469
Discontinued operations - - (3,182} - 8,091 (3,745) - 1,164
50,907 45344 (3,182 - 8,091 (3,745) 4,218 101,633
Commoan costs and income (6,454)
Operating profit 95,179
Unallocated non-operating exceptional items {3,460)
Net interest and income from investments (14,575}
Profit on ordinary activities before taxation 77,144
NET ASSETS
Continuing operations 334,498 185,469 - - - - 303N 550,278
Discontinued operatians - - 84,548 - 53,929 49 126 - 187,603
334,498 185469 84,548 - 53,929 49,126 30,311 737,881
Unallocated net assets {108,412)
629,469
Minority interest {43}
Total net assets 629,426
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Turnover, group profit on ordinary activities before tax and net assets are analysed by geographical origin, and turnover is further

analysed by geographical destination as follows:

Year ended 31 December 2001

Americas Africa Europe Australasia Total
us$oao Us$000 Us$ao0 us$000 us$o00
TURNOVER
Turnover by origin
Continuing operations 25,812 310,233 266,634 10,924 613,603
Turnover of the following acquisitions are included
in the above:
Asturiana - - 266,634 - 266,634
Turnover by destination
Continuing operations 41,256 16,592 450,142 105,613 613,603
PROFIT by origin
Continuing operations (4,479) 77,923 44,798 (15,465) 102,777
Common costs and income (10,331]
Operating Profit 92,446
Unallocated non-operating exceptional items - 11,488)
Impairment of vanadium assets - - - (45,500 (45,500)
Net interest and income from investments {21,554)
Profit on ordinary activities before taxation 23,904
Operating profit of the following acquisitions are included
in the above:
Asturiana - - 44,798 - 44,798
NET ASSETS by origin
Cantinuing operations 47,126 265,471 548,009 29,161 889,767
Unallocated net assets (348,651)
541,116
Minority interest 1,994)
Total net assets 539,122
Net assets of the following acquisitions are included
in the above:
Asturiana - - 548,009 - 548,009
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Year ended 31 December 2000

Americas Africa Europe Australasia Total
Us$000 Us$000 Us$000 US$000 US5%000
TURNOVER
Turnover by origin
Continuing operations: 56,632 481,009 - 6,799 544,440
Discontinued operations 18,081 - - 35,350 53,431
74713 481,009 - 42,149 597,871
Turnover by destination
Continuing operations 118,715 8,535 238,712 178,478 544,440
Discontinued operations 18,081 - 155 35,195 53,431
136,796 8,535 238,867 213,673 597,871
PROFIT by origin
Continuing operations 2,373 135,543 - (38) 137,878
Discontinued operations 1,036 - - (3,608) (2,572)
3,409 135,543 - (3,646) 135,306
Common costs and income (4,743)
Operating Profit 139,563
Profit on disposal of fixed assets 57,804
Net interest and income from investments (11,498)
Profit on ordinary activities before taxation 176,869
NET ASSETS by origin
Net assets by segment:
Continuing operations 35,235 465,107 - 79,700 580,042
Discontinued operations - - - 39.862 39,862
35,235 465,107 - 119,562 619,904
Unallocated net assets 54,473
Minority interest (41}
Total net assets 674,336
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Year ended 31 December 1999

Americas Africa Europe Australasia Total
Us$000 us$000 Us$000 Us$000 Us$000
TURNOVER
Turnover by origin
Continuing operations: 59,541 460,545 - - 520,086
Discontinued operations 105,596 - - 36,333 141,929
165,137 460,545 - 36,333 662,015
Turnover by destination
Continuing operations: 96:903 7.683 197,687 217813 520,086
Discontinued operations 105,596 - - 36,333 141,929
202,499 7,683 197,687 254,146 662,015
PROFIT by origin
Continuing operations 4,218 96,251 - - 100,469
Discontinued operations 4909 - - (3,745] 1,164
9,127 96,251 - (3,745) 101,633
Commoan costs and income (6,454)
Operating profit 95,179
Non operating exceptionatl items (3,460]
Net interest and income from investments {14,575)
Profit on ordinary activities before taxation 77,144
NET ASSETS by origin
Continuing operations 30,311 457,731 - 62,236 550,278
Discontinued operations 138,477 ~ - 49126 187,603
168,788 457,731 - 111,362 737,881
Unallocated net assets [108,412)
629,469
Minority interest [43)
Total net assets 629,426
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3.  Net Operating Costs

Year ended 31 December 1999

Year ended 31 December 2000

Year ended 31 December 2001

Contin- Discon- Contin- Discon- Contin- Discon-
uing tinued Total uing tinued Total uing tinued Total
us$oo0 Us$000 us$oo0 us$000 Us$000 Us$000 us$oao Us$oco Us$000
Cost of sales 313,491 118,749 432,240 298,054 46,912 344,966 437,031 - 437,031
Distribution costs 88,640 14,366 103,006 87,938 6,275 94213 64,702 - 64,702
Administrative expenses 32,938 8,301 41,239 36,465 2,815 39,280 24,815 - 24,815
Other operating income (9,649) - {9,649)  (9,367)  (1,784) [11,151]  (5,391) - (5,391)
Net Operating Costs 425,420 141416 566836 413,090 54,218 467308 521,157 - 521,157
Gross profit 206,595 23,180 229775 246,393 6,512 252,905 176,572 - 176,572
4. Operating Profit
This is stated after charging/[crediting):
Year ended 31 December
1999 2000 2001
us$000 Us$aco uss$eo0
Auditors’ remuneration - audit services 331 382 450
Depreciation of owned assets and amortisation of intangible assets 40,009 21,658 35,998
Operating lease rentals - land and buildings 393 289 354
- plant and machinery - - 221
5. Directors’ Emoluments
Directors’ remuneration and pension entitlements
Emoluments of Directors
Shares Taxable Pension
granted Cash Benefits Contributions Total Total Total
2001 2001 2001 2001 2001 2000 1999
ussooa uss$aoo us$oao ussoaa uss$aoo Us$a00 us$oao
W Strothotte 57 - 4 - 61 183 91
R Domeniconi - - 55 2 57 160 87
D Sauter - - - - - 162 88
R MacDonnell 46 - 9 2 57 134 68
P Hazen 46 - 9 2 57 134 -
D Issroff 57 - 4 - 61 183 -
T Schmidheiny - - - - - 160 87
F Roux 14 19 22 2 57 134 68
E Sarasin - - - - - - 87
220 19 103 8 350 1,250 576

Share Options of Directors

Members of the board of directors are entitled to certain benefits as provided for by the Directors’ Compensation Scheme under which
the annual directors’ fees are a function of the Xstrata AG Group’s net earnings. The directors have to take a minimum of 50% of the
fees in shares, stack options in Xstrata AG, or a combination thereof, with the balance in cash. Directors purchased in total 3,625 shares

[2000: 3,129, 1999: 1,040].
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Details of the individual Executive Share Options, held by the directors at 31 December, are as follows.

Scheme

1997 1998 1999 2000 2001

Number Number Number Number Number

W Strothotte - - - - -
R Domeniconi - 1,600 1,315 - 2,404
D Sauter - - ~ - -
R MacDonnell - - - - -
P Hazen - - - - -
D lssroff - - - - -
T Schmidheiny 1,110 1,600 1.865 1,010 -
F Roux - - - - 620
E Sarasin 1,110 1,600 1,865 - -

Options have been granted in accordance with the information above. No options have been cancelled during the period from 1 January
1999 to 31 December 20071. During 2000 R Domeniconi exercised 750 options from the 1997 scheme, generating a gain of CHF 121,800

(US$ 76,067).

1997:  Granted in respect of the year ended 31 December 1997.
Exercise Price:  CHF 208.80
Exercise Period: 5 September 1999 - 4 September 2002

1998:  Granted in respect of the year ended 31 December 1998,
Exercise Price:  CHF 182.08
Exercise Period: 17 March 2002 - 31 January 2004

1999:  Granted in respect of the year ended 31 December 1999.
Exercise Price:  CHF 336.85
Exercise Period: 1 February 2002 - 31 January 2005

2000: Granted in respect of the year ended 31 December 2000.
Exercise Price:  CHF 432.45
Exercise Period: 1 February 2003 ~ 31 January 2006

20071:  Granted in respect of the year ended 31 December 2007:
Exercise Price:  CHF 226.55
Exercise Period: 1 February 2004 ~ 31 January 2007

The market price of Xstrata AG's shares on 31 December 2001 was CHF204.25 per share (2000 - CHF472.00; 1999 - CHF334.00} and
the high and low share prices during the year were CHF448.00 and CHF126.00, respectively. Xstrata AG’s average share price over the

10 business days prior to the date of grant of options during 2001 was CHF432.45.

The interests of the directors to subscribe for or acquire ordinary shares have not changed since the year end.
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6.  Staff Costs

Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
us$ooo us$000 us$o000
Wages and salaries 39,798 62,976 73,633
Social security costs 5,511 5,562 11,789
Other pension costs 122 575 135
Post-retirement benefits other than pensions 151 142 222
45,582 69,255 85,779
The average monthly number of employees during the year was made up as follows:
Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
Metals and minerals
Ferrochrome 2,687 3,116 3,341
Vanadium 634 641 670
Magnesium - 2 38
Zinc - - 1,301
Energy
Coal 160 147 -
Forestry
Pulpwood 88 79 13
Other 15 15 14
3,584 4,000 5,377
7. Interest Payable and Similar Charges
Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
Us$000 US$000 Us$000
Bank loans and overdrafts 14,997 13,441 23,067
Other loans 2,409 627 623
17,406 14,068 23,690

Where funds have been borrowed to finance specific capital projects the finance and interest charges are capitalised. Interest of US$0.8
mitlion (2000: US$6.9 million; 1999. US$5.8 million) was capitalised and is being amortised based on the estimated life of
reserves/plantation using the unit of production method.
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8. Tax on Profit on Ordinary Activities

Xstrata AG is incorporated in Switzerland but operates in various countries with different tax regimes. Furthermore, the Xstrata AG
Group's earnings before tax provisions arise primarily outside Switzerland. Consequently, the weighted average statutory tax rate may
vary from period to period reflecting taxable earnings arising in different tax jurisdictions.

The taxation (chargel/credit is made up as follows:

Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
Uss$000 Uus$000 us$aoo
Current tax

Foreign tax [2,322] [13,273) (1,440}

Deferred tax:
Originating and reversing timing differences 3,166 (8,341] (9.195)
Effect of change in tax rate 5,787 - -
Total tax (chargel/credit on profit on ordinary activities 6,631 [21,614) (10,635)

The statutory tax provision at the weighted average rate is generally calculated on the basis of pre-tax earnings or losses in each
country and the applicable statutory tax rates. The difference between the effective provision for income tax and the statutory tax
provision at the weighted average tax rate is reconciled as follows:

Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
us$000 US$000 us$ooe

Statutory provision for tax
at weighted average rate* (18,658] (28,653) (6,574)
Permanent differences 18,547 8,661 (4,061)
Timing differences (8,953) 8,347 9,195
Reduction in tax rate 5,787 - -
Other 955 (1,622} -
Effective provision for tax {2,322 (13,273) (1,440}

Weighted average rates applied by period are: 1999 - 24.2%, 2000 - 16.2%, 2001 - 27.5%.

Deferred tax assets and liabilities for 2001, 2000 and 1999 reflect the impact of timing differences between amounts of assets and liabilities for financial
reporting purposes and the amounts of such assets and liabilities as measured for tax purposes.

The Xstrata AG Group’s balance sheet as at 31 December 2001 contains assets valued above their historical cost. In accordance with
FRS 19, no deferred tax has been recognised in respect of such revaluations. If these assets were to be sold for the revalued amount
then, in the absence of any relief, additional tax of US$6.9 million would be payable.
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9. Earnings per Ordinary Share

The calculation of earnings, and fully diluted earnings, per ordinary share is based on earnings of US$11.3 million in 2001 (2000 -
US$155.3 mitlion; 1999 - US$84.0 million] and on 5,779,211 (2000 -~ 5,769,547, 1999 - 5,788,405] ordinary shares, being the weighted
average number of ordinary shares in issue during the year. There is no material difference between basic and diluted earnings per

share.

10. Tangible Fixed Assets

Minerat
properties
Capital work & mine
in progress development Land and
and other Plantations expenditure plant Total
Us$000 Us$000 US$000 Us$000 us$oo00
Cost:
At 1 January 2000 35,021 24,972 501,436 457221 1,018,650
Additions 33,950 4,705 8,507 4,889 52,051
Reclassification 5,240 (7.7301 (14,971} 17,461 -
Disposals [677) - (252) (3,105 [4,034)
Acquired / (disposed) of
with operations (2,660) - [130,124] {76,312 (209,096)
Exchange adjustment {11.754) {719) {67,502} {59,676} {139,651)
At 31 December 2000 59,120 21,228 297.094 340,478 717,920
Additions 29,020 3,372 542 96,719 129,653
Disposals (1,123) (1,206) - {2,572 {4,901)
Reclassification (35,085 6,365 29,082 362
Acquisition of subsidiary undertaking 12,912 - 985 328,257 342,154
Impairment - (1.219) (23,411) [24.184] (48,814)
Exchange adjustment (21.251] (2.594] (106,519) (142,681) (273,045]
At 31 December 2001 43,593 19,581 175,056 625,099 863,329
Depreciation:
At 1 January 2000 5,937 3,020 106,534 96,866 212,357
Provided during the year 5,532 - 5,757 10,550 21,839
Reclassification 3,020 (3,020 - - -
Disposals [501) - (34) (937) (1,472
Acquired / [disposed) of
with operations - - (81,564] {18,716] (100,280)
Exchange adjustment (916 - [4,501) (13,343 (18,760)
At 37 December 2000 13.072 - 26192 74,420 113,684
Provided during the year 3,172 - 7,834 28,760 39,766
Disposals (858) - - (828] (1,686)
Reclassification 244 ~ - - 244
Impairment adjustment - - (819 (870) (1,689)
Exchange adjustment (6.725) - (13,066} {38,879 (58,670)
At 31 December 2001 8,905 - 20,141 62,603 91,649
Net book value at 31 December 2001 34,688 19,581 154,915 562,496 771,680
Net book value at 31 December 2000 46,048 21,228 270,902 266,058 604,236
Net book value at 1 January 2000 29,084 21,952 394,902 360,355 806,293

Mineral properties and mine development expenditure and plantations, include capitalised interest of US$0.8 million [2000: US$ 6.9
million) and are amortised based on the estimated life of reserves/plantation using the unit of production method. Land and plant
includes land amounting to US$24.7 million (2000: US$ 17.2 million).

Oue to the depressed market canditions and operational difficulties, an adjustment was made to reflect the difference between the
carrying value and the recoverable amount of the property, plant and equipment at the Windimurra vanadium operations in Australia

amounting to US$45,500,000. In assessing the recoverable amount, the relevant expected future cash flows arising from the
Windimurra operations have been discounted to their present value using a 9.0% discount value.
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11. Intangible Fixed Assets

Licences
concessions Borrowing
trademarks Goodwill costs Other Total
us$o00 us$000 Us$000 Us$000 us$ooo
Cost:
At 1 January 2000 637 1,526 - 505 2,668
Reclassifications (604) (1,750 - 2,354 -
Additions - 196 1,938 1,764 3,898
Disposals - {195] - - (195)
Translation Adjustments (1 {2) ~ [11) {14)
At 31 December 2000 32 (225) 1938 4,612 6,357
Reclassification to tangible fixed assets - - - (3621 (362)
Write off previously capitalised formation costs - - - (114) (114)
Additions - - 7.636 3,895 11,531
Acquisitions 1,695 112,120 - 2,042 115,857
Translation Adjustments (36) (457 ~ (393) (886)
At 31 December 2001 1,691 111,438 9,574 9,680 132,383
Accumulated Amortisation:
At 1 January 2000 156 152 - - 308
Reclassifcation (149} {350] - 499 -
Amortisation 2 5 194 487 688
Translation Adjustments - (4} - - {4)
At 31 December 2000 9 [197) 194 986 992
Reclassification to tangible fixed assets - - - (244] (244)
Amortisation - 3,995 17 2,493 6,605
Translation adjustments (9) (74) - {47) (130)
At 31 December 2001 - 3,724 3N 3,188 7,223
Net book value at 31 December 2007 1,691 107,714 9,263 6,492 125,160
Net book value at 31 December 2000 23 (28] 1,744 3,626 5,36b
Net book value at 1 January 2000 481 1,374 - 505 2,360

Goodwill is amortised over 20 years whilst borrowing costs are amortised over the life of the financing facility. Other intangible assets
comprise principally acquisition and development costs that are amortised over the commercial life of a project.
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12. Own Shares

Number us$aoo
Shares held at 31 December 1999 144,420 21,026
New shares acquired 50,005 12,944
Shares sold {71,955) [10.457)
Shares held at 31 December 2000 122,470 23,513
New shares acquired 4,169 982
Disposal of shares [6,596) (1,554)
At 31 December 2001 120,043 22,941

13. Other Long-Term Assets
At 31 December At 31 December

2000 2001

US$000 us$000

Equity investment in Mount Thorley Coal Loading Ltd, Australia {13.90%] Unlisted 293 -
Equity investment in Newcastle Coal Shippers Pty Ltd, Australia (0.56%) Unlisted 118 -
Equity investment in Compantia Paraibuna de Metais, Brazil (0.188%} Listed - 55
Other 555 7,714
966 7,769

Loans ‘ 3.958 5,313
4,924 13,082

Loans included within fixed assets are primarily interest bearing investments, not repayable within one year.

The ‘other fixed asset of US$7.7 million in 2001 includes funds due from the Reocin regional government (Spain] for a discounted value
of US$7.0 million, payable upon the closure of the Reocin zinc mine.

Details of the principle investments as at 31 December in which the Xstrata AG Group or the company holds 20% or more of the
naminal value of any class of return share capital are as follows:

Country Proportion of voting rights
of incorporation and shares held
2000 2001
Metals and minerals (mining and processing)
Xstrata South Africa (Pty) Ltd South Africa Ordinary 100% 100%
Xstrata Holding BY Holland Ordinary - 100%
Xstrata Spain S.L. Spain Ordinary - 100%
Asturiana de Zinc S.L Spain Ordinary - 98.3%
Xstrata Windimurra Pty Ltd Australia Ordinary 100% 100%
Vanadium Australia Pty Ltd * Australia Ordinary 100% 100%
Windimurra Limited* Australia Ordinary - 100%
Xstrata Magnesium AG Switzerland Ordinary 100% 100%
Xstrata Magnesium Corp * USA Ordinary 100% 100%
Energy (coal mining)
Xstrata Coal Pty Ltd Australia Ordinary 100% -
United Collieries Pty Ltd* Australia Ordinary 95% -
Forestry [plantation)
Xstrata Forestry AG (dissolved on 30 June2001] Switzerland Ordinary 100% -
Forestal del Sur Ltda* [sold 1 July 2001) Chite Ordinary 100% -
Forestal los Lagos SA Chile Ordinary 100% 100%
Other
Xstrata Marketing Corporation AV.V. Aruba Ordinary 100% 100%
Xstrata Capital Corporation A V.V. Aruba Ordinary 100% 100%

* Held by subsidiary undertakings

14. Acquisitions and Disposals

Xstrata Magnesium Corporation

Xstrata AG incorporated Xstrata Magnesium Corporation and Xstrata Magnesium AG on 6 July 2000 and ? August 2000 respectively, in
connection with the construction of a magnesium scrap recycling facility in the United States. Following the completion of the feasibility
study, Xstrata AG approved a US$31.3 million expenditure plan for the construction of the facility.
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14. Acquisitions and Disposals (continued)

Xstrata Coal Pty Ltd
Qn 1 January 2001, the Xstrata AG Group disposed of Xstrata Coal Pty Ltd. The disposal is analysed as follows:

Us$000
Net assets disposed of:
Investments 411
Non-current loans -
Fixed assets 64,335
Stocks 1,760
Debtors 3,112
Cash and equivalents 882
Current liabilites [7,702]
Net assets disposed of 62,198
Additional funding during 2001 1.974

64,172
Loss on disposal (172

64,000
Satisfied by: ‘
Cash 64,000
Asturiana

On 3 May 2001, the Xstrata AG Group acquired 95.5% of Asturiana de Zinc, S.A. ["Asturiana”] for a consideration of US$454 million.
Goodwill arising on the acquisition of Asturiana of US$112 million has been capitalised on the balance sheet. The investment in
Asturiana has been included in the Group's balance sheet at its fair value at the date of acquisition.

Net assets at date of acquisition

Book value Adjustments Fair value
US$000 Us$000 Us$000
Tangible fixed assets 325113 114,761 439874
Stocks 62,521 - 62,521
Debtors 56,764 - 56,764
Cash 20,028 - 20,028
Creditors due within one year (129,304) - (129,304)
Creditors due in more than one year [92,330] - (92,330}
Net assets 242,792 114,761 357,553
Xstrata AG Group share of net assets acquired 95.5% 341,463
Goodwill arising on acquisition 112,120
453,583

Discharged by:
Cash paid 453,583

The adjustment reflects an increase in the value of plant and machinery to its depreciated replacement cost.

During the year ended 31 December 2001 Asturiana contributed US$58.1 million to the Xstrata AG Group’s net operating cash flows,
paid US$1.6 million in respect of net returns on investments and servicing of finance, paid US$0.2 millien in respect of taxation and
utilised US$69.5 million for capital expenditure.

Asturiana earned a profit after tax of US$43.4 million in the the year ended 31 December 2001 of which U5$11.2 million arose in the
period from 1 January 2001 to 30 April 2001. The summarised profit and loss account for the period from 1 January 2007 to the date
of acquisition is as follows:

us$000
Turnover 116,683
Operating profit 24,951
Profit before tax v 17,178
Taxation [6,014)
Profit for the four months ended 30 Aprit 2001 11,164

There were no recognised gains and losses in the four months ended 30 April 2001 other than the profit of US$11.2 million above.
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14. Acquisitions and Disposals (continued)

Forestal del Sur Ltda

On 1 July 2001 Forestal del Sur Ltda was disposed of to its management for US$4.0 mitlion whilst its subsidiary, Forestal Los Lagos
SA, was retained within the Xstrata AG Group. As a result Xstrata AG received US$3.3 million in November 2001, and the balance of

US$0.7 million is due in October 2002. Xstrata AG made a loss on disposal of U5$1.8 million.

The disposal is analysed as follows:

Us$000
Net assets disposed of:
Fixed assets 3,942
Debtors 2,856
Stock 8,059
Cash 1,690
Current liabilities (10,105}
Non-current liabilities {660)
5,782
Loss on disposatl 11,782)
4,000
Satisfied by:
Cash payment 4,000
15. Stocks -
’ At 31 At 31
December December
2000 2001
Us$000 us$o00
Raw materials and consumables 34,120 60,288
Work in progress 91 10,415
Finished goods and goods for resale 80,626 74,065
114,837 144,768
The difference between purchase price or production cost of stocks and their replacement cost is not material.
16. Debtors
At 31 At 31
December December
2000 2001
Us$o00 us$o000
Trade debtors 119,236 132,926
Advances and deposits ‘ 987 508
Prepayments and accrued income i ) 1,142 4,043
Other debtors 4,161 28,033
Recoverable sales tax and prepaid income tax 7,648 22,660
133,174 188,170
17. Cash and Short-Term Deposits
At 31 At 31
December December
2000 2001
) Us$000 Q5$900
Cash at bank and in hand 7474 16,458
Short-term deposits 37,262 29,408
44,736 45,866
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18. Creditors: amounts falling due within one year

At 31 At 31

December December

2000 2001

ussoaa _Us$000

Current instalments due on loans from third parties - 78,994
Bank overdraft 9.542 1,349
Trade creditors 73,182 102,110
Corporation tax 14,378 2,675
Other creditors 19774 36,598
116,876 221,726

The bank overdraft is secured by a floating charge over certain of the Xstrata AG Group's assets.

Xstrata AG Group maintains various credit lines with a number of banks, US dollar current borrowings bear interest at a weighted
average rate of 0.8% {2000: 0.8%] per annum ahove the borrowing rate base. South African rand current borrowings bear interest at
prime rate, which averaged 13.8% per annum during 2001 (2000: 14.6%). Total unused current credit lines at 31 December 2001
amounted to U$$120.8 million (31 December 2000: US$150.6 million].

19. Creditors: amounts falling due after more than one year

At 31 A3

December ' December

2000 : 2001

US$000 Us$000

Loans 34,502 421,990

Total unused non-current credit lines at 31 December 2001 and 31 December 2000 amounted to US$56.4 miltion and US$302.5 million,
respectively.

20. Loans
Non-current borrowings fall due as follows:
' At31 At 31
December December
2000 ‘ 2001
US$000 Uss$000
Amounts falling due: ’
Within one year - 78,994
Between one and five years 2,500 414,990
In. five years or more ' 32,002 7,000
34,502 500,984
Less: included in creditors: amounts falling
due within one year - 78,994
34,502 - 421,990
Details of loans not wholly repayable within five years are as follows:
' At 31 At 31
December December
2000 2001
Us$000 Us$000
Variable rate secured loan of ZAR 170 million 22,502 -

Variabte rate [LIBOR +1.75%) secured loan 9,500 7,000

The long-term loans are secured by fixed charges over various of the Xstrata AG Group's properties.

On 12 April 2001, Xstrata AG entered into a Euro 600 million term loan and revolving credit facility comprising a Euro 250 million term
loan tranche with a one year repayment grace period and five equal semi-annual repayments thereafter, and a EUR 350 million
revolving credit tranche with a four year maturity.

The proceeds of the term loan and revolving credit facility were used to finance the acquisition of Asturiana de Zinc SA and for general
corporate purposes. Interest is payable based on LIBOR plus a margin ranging from 65 to 125 basis points, depending on certain
financial covenants. During the vear, the borrawing margin has been fixed at 150 bonus points above LIBOR.
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21. Obligations Under Leases

Annual commitments under non-cancellable cperating leases are as follows:

Land and buildings Other
At 31 At At31 At 31
December December December December
2000 2001 2000 2001
us$000 us$000 Us$000 Uus5000
Operating leases which expire:
Within- one year - - 89 425
In two to five years 187 184 765 5104
In over five years - - - 2,600
187 184 854 9,129
22. Provisions for Liabilities and Charges
Provision
Post- for
retirement rehabilitation Deferred
benefits costs taxation Other Total
Us$000 USs$000 us$000 us$oo0 uUs$000
At 1 January 2000 6,033 1,435 109,854 5899 123,221
Arising during the year - 400 8,341 272 9,013
Arising on the acquisition or disposal of
subsidiary undertakings - 1471} [19,185) (5.876) [25,532)
Utilised and foreign exchange adjustments (1,180) [492) - - (1.672)
At 31 December 2000 4,853 872 99,010 295 105,030
Arising on the acquisition or disposal
of subsidiary undertakings 17,732 13,977 5,180 2314 39,203
Arising during the year - 246 9,195 14,296 23,737
Utilised and foreign exchange adjustments (3.831] {327] [36,845) (132] (41,135}
At 31 December 2001 18,754 14,768 76,540 16,773 126,835

Post-retirement benefits

The Xstrata AG Group provides post-retirement benefits for a number of its employees. Entitlement to these benefits is dependent upon
the employee remaining in service until retirement age, and is subject to periodic review. The Xstrata AG Group recognises the
estimated liability on an accrual basis over the working life of the eligible employees.

Other

Primarily relates to the acquisition of mining rights in South Africa. The provision represents the net present value of payments to the
vendor over the course of the agreement (expiration in 2016].

Deferred tax

Deferred taxation comprises:

At 31 At 31

December December

2000 2001

uss$00a us$ooo0

Capital allowances in advance of depreciation 110,169 84,754
Tax losses (2,499} (15,751)
Other timing differences (8,660) 7,537
99,010 76,540
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23. Share Capital

Authorised
At 31 At 31 At 31 At 31
December December December December
2000 2001 2000 2001
thousands thousands us$000 uss$ooa
Ordinary shares of CHF10 each 5,900 5,900 41,569 41,569
Allotted, called up and fully paid
At 31 At 31 At 31 At 31
December December December December
2000 2001 2000 2001
thousands thousands us$oog ussoo00
Ordinary shares of CHF10 each 5,900 5,900 41,569 41,569

- During the year ended 31 December 2000 the number of shares issued was increased by way of a 1:5 share split on the basis of five

shares, each having a value of CHF 10, for one bearer share having a value of CHF 50.

At the Extraordinary General Meeting of shareholders on 6 March 2001, approval to increase the authorised share capital of
CHF29,500,000 par value was granted to the board of directors. The board of directors was also authorised to increase the share capital
until 5 March 2003 by issuing 2,950,000 bearer shares with a par vatue of CHF10 each to be fully paid up. Increases in partial amounts

are permitted. The board of directors will determine the applicable issuing price, the type of contributions to be made for the new
shares and the time from which the new shares given rights to dividends. The shares are intended for placement with the existing
shareholders, however, under certain conditions, the board of directors is entitled to exclude the subscription rights of the

shareholders for up to 10% of the shares issued as of the date of the capital issuance.

24. Reserves

Share Profit
Share premium Other and loss
capital account reserves account Total
Us$000 uss$o00 Us$000 us$aco us$ooo
At 1 January 1999 41,569 267,365 23,173 231,531 563,638
Exchange differences on retranslation of net assets of
subsidiary undertakings - - - (18,256] (18,256}
Reclassifications - - 3,281 [3.281] -
Retained profit for the year - - - 84,044 84,044
At 31 December 1999 41,569 267,365 26,454 294,038 629,426
Exchange differences on retranslation of net assets of
subsidiary undertakings - - - [110,345) {110,345)
Reclassifications - - 63 (63) -
Retained profit for the year - - - 155,255 155,255
At 1 January 2001 41,569 267,365 26,517 338,885 674,336
Exchange differences on retranslation of net assets of
subsidiary undertakings - - - [146,467) (146 ,467)
Retained profit for the year - - - 11,253 11,253
At 31 December 2001 41,569 267,365 26,517 203,671 539,122
25. Notes to the Statement of Cash Flows
{a]  Reconciliation of operating profit to net cash inflow from operating activities
Year ended Year ended Year ended
31December 31 December 31 December
1999 2000 2001
US$000 Us$006 us$000
Operating profit 95,179 130,563 92,446
Depreciation and amortisation 40,009 21,658 35,998
Increase in debtors [25,633) 2,698 {3,893)
Increase in stocks 3,258 (5,027) 28,622
Decrease in creditors 13,321 41,591 10,898
Increase in provisions (17.480) (15.929] 10,252
Exchange gain on cash, liquid resources (122) (2,514] [15,894)
Write down of fixed assets 4,671 - -
Net cash inflow from operating activities 113,203 173,040 158,429
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25. Notes to the Statement of Cash Flows (continued]
[b]  Analysis of net debt

At At

1 January Cash Exchange 31 December

1999 flow differences 1999

Us$000 us$ooo Us$000 us$oo00

Cash at bank and in hand 16,431 [12,665) 2,062 5,828
Bank overdrafts (58,984) (8,425) - [67,409)
Cash (42,553 [21,0%0) 2,062 (61,581
Short-term deposits 12,146 (10,188) - 1,958
Current loans (11.733] 11,733 - -
Non-current loans [170,323] [26,370) - [196,693)
[212,463] {45,915} 2,062 [256,314)

At Changes in At

1 January Cash group 31 December

2000 flow operations 2000

Us$000 ussooo us$oo00 us$ooo

Cash at bank and in hand 5,828 1,646 - 7.474
Bank overdrafts [67,409) 57867 - [9.542]
Cash [61,581) 59,513 - [2,068]
Short-term deposits 1,958 35,304 - 37,262
Non-current loans (196,693) 216,880 (54,689} (34,502)
(256,314) 311,697 (54,689 692

At Changes in At

1 January Cash in Group Exchange 31 December

2001 flow operations differences 2001

Us$000 Us$000 Us$o000 us$o00 us$o000

Cash at bank and in hand 7,474 8,984 - - 16,458
Bank overdrafts [9.542) 8,193 - - {1,349)
Cash [2,068) 17177 - - 15,109
Short-term deposits 37,262 [7.854) - - 29,408
Current loans - [78,994) - - (78,994)
Non-current loans (34,502) (307,967 [101,194) 21,673 (421,990)
692 [377,638] (101,194) 21,673 456,467}

26. Post Balance Sheet Events

On 20 February 2002, Xstrata AG entered into a merger agreement with Xstrata plc, a public limited company incorporated in England
and Wales specifically for the purpose of the merger. It is anticipated that prior to completion of the merger, Xstrata AG will transfer
the majority of its assets and liabilities to a wholly-owned subsidiary. Subject to the approval of Xstrata AG's shareholders at the
general meeting to be held on 19 March 2002, all of the assets of Xstrata AG will be transferred to Xstrata plc on completion of the
merger and Xstrata plc will assume all of Xstrata AG's liabilities. In consideration for this transfer, Xstrata plc will issue shares to the
shareholders of Xstrata AG in proportion to their respective holdings.

On 21 February 2002, the Purchasers, Xstrata AG and the Vendors entered into the Acquisition Agreement pursuant to which the
Company, Xstrata (Schweiz] AG and Xstrata South Africa agreed to purchase the Coal Assets for cash and Ordinary Shares with an
aggregate value of US$2,067,910,000 (which includes an agreed amount relating to working capital of US$73,000,000, in addition to
which the Company has agreed to assume net indebtedness of the Enex and Duiker Groups and procure the repayment of shareholder
loans to Glencore International, resulting in a total value of US$2,573,000,000. Completion of the Acquisitions is subject to a number
of conditions including Admission of the shares of the Company to the Official List of the UK Listing Authority.

The acquisition agreement is subject to a number of conditions, including regulatory and third party consents.

27. Capital Commitments

Amounts contracted for but not provided in the financial statements amounted to US%3.3 million {2000 - US$16.2 million; 1999 -
US$25.6 mitlion].
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28. Contingent Liabilities

On 3 August 2001, a claim was filed Ibut not yet served by @ March 2002} against Xstrata Windimurra Pty Ltd and Precious Metals
Australia Limited seeking payment of A$6.9 million for variations carried out under an engineering services agreement. A counter
claim was subsequently filed by Xstrata Windimurra Pty Limited and Precious Metals Australia Limited for A$3.0 million for the
contractors’ failure to perform the obligations under that agreement. A settlement offer of A$1.5 million has been made which remains
open for acceptance as at @ March 2002, Precious Metals Australia Limited ceased to be a joint venture participant from 28 September
2000 but it remains liabte for 40% of claims under the dispute.

In connection with the expansion at the San Juan de Nieva plant, the company has issued bank guarantees for the amount of €39.0
million {US$34.5 million). The bank guarantees have been issued in respect of grants received from regional and federal authorities.
The guarantees will be released once the authorities are satisfied that the Group has met all its obligations in connection with the
receipt of the grants.

The Xstrata AG Group has contractual obligations for various expenditures such as royalties, exploration and development. Such
expenditures accrue when the related revenue is earned in the ordinary course of business. No contingent liability warrants disclosure
at 31 December 2001, 2000 and 1999.

29. Pension Commitments

The Xstrata AG Group operates various defined contribution pension plans covering a majority of employees. Other than in Spain, all
pension plans are fully funded and the assets are held separately from those of the Xstrata AG Group, being generally invested with
insurance companies and regulated by local legislation.

In general, the pension plans provide benefits to participants at retirement or other life contingencies. The benefits vary from severance
payments to retirement pensions on termination of employment. On retirement or other legitimate life contingency, the employees are
eligible to a severance lump sum payment or an annuity equal in value ta their share of the fund.

Contributions to the funds are made by the Xstrata AG Group and, in some cases, jointly by employees, based on a fixed percentage of
the basic annual salary of up to 20%. Payments under the pension plan schemes are recognised as an expense for each respective
year. Such expenses for 2001 amounted to US$11.8 million [2000: US$ 5.4 million; 1999: US$ 6.2 million).

Following the transfer of assets and liabilities in February 2002, described below, the Xstrata AG Group operates one defined benefit
pension scheme.

South Africa

The pension costs are determined with the advice of independent gualified actuaries on the basis of triennial valuations using the
projected unit credit method. The results of the most recent valuations, which were conducted as at 31 December 1999 by a qualified
independent actuary were as follows:

Main assumptions:

Rate of return on investments [% per annum| 14.0%
Rate of salary increases [% per annum) 11.5%
Rate of pension increases (% per annum] 9.1%

Us$000
Market value of scheme's assets 5512
Present value of promised retirement benefits (3,187}
Surptus 2,325

There are no longer any active members of the scheme. As the scheme is curently in surplus no contributions are currently being made.

The scheme's assets and liabilities are not included in the Xstrata AG Group's balance sheet at 31 December 2001 as the fund was
transferred to a third party insurance company in February 2002 and the surplus of assets was allocated to the members.

Spain

Benefits are provided for retired personnel that consists of a life long post-retirement pension where 50% is payable to the spouse upon
death of the retired employee. in line with {ocal practice no external assets are held in respect of the benefits, although the future
commitments under this plan were fully provided for according to an actuarial study conducted as at 31 December 2001 using the
projected unit credit method of valuation. The retired personnel at this date amounted to 349 people with an average age of 72 years.

The Spanish law 14/2000 of 29 December 2000 on Tax, Administration and Social Measures has set 16 November 2002 as the deadline
for the externalisation of pension commitments assumed by companies with respect to their employees (either through insurance
contracts or the formalisation of pension plans], in accordance with the stipulations of Law 30/1995 on Private Insurance. The same
rule also establishes the maximum periods for amortisation of the deficit, based on the way in which the externalisation of these
commitments has been instrumented. This process is not foreseen to give rise to further liabilities in addition to those already
recorded. It is expected that on, or shortly befare, the externalisation deadline under Spanish law 14/2000 mentioned above that these
pension liabilities will be fully secured with an insurance company.
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29. Pension Commitments [continued)

The pension costs are determined with the advice of independent gualified actuaries on the basis of triennial valuations. The results
of the most recent valuations are as follows:

Main assumptions

Rate of pension increases (% per annum) 2%
Interest rate (% per annum) 5%

Us$000
Provision recorded 16,795
Pension liahility 16,795

There are no longer any active members of the scheme, and as such there are no regular charges made to the profit and loss account.

30. Post-retirement Benefits other than Pensions

The Xstrata AG Group provides post-retirement medical aid benefits for a number of its employees in South Africa. Entitlement to these
benefits is dependent upon the employee remaining in service until retirement age but members retiring on or after 1 January 2002
will cease to receive any subsidy towards medical aid contributions, and is subject to periodic review. At 31 December 2001, the fund
had 54 members with an average age of 58 years old. The Xstrata AG Group recognises the estimated liability on an accrual basis over
the working life of the eligible employees.

The accumulated post-retirement medical aid obligations and the annual cost of these benefits were determined by independent
actuaries as at 31 December 2001. The assumptions used include estimates of life expectancy and long-term estimates of the
increases in medical cost, appropriate discount rates and the level of claims based on the Xstrata AG Group's past experience. Actuarial
valuations will be conducted every three years at which time any surplus or shortfall will be adjusted through the income statement.
Between actuarial valuation, the provision will be adjusted in accordance with rates supplied by the actuaries.

The main assumptions used in the calculation were:

Rate of inflation in the cost of providing benefits (% per annum] 9%
Increases in contribution rates for members 1%

us$000
Amounts provided for in the balance sheet - 1,929
Present value of promised benefits 1,929
Surplus -

During the year ended 31 December 2001, US$0.8 million of the provision was released to the profit and loss accounts to reduce the
provision to the expected requirements.

31. Other Related Party Transactions

During the year indicated the Xstrata AG Group entered into the following transactions, in the ordinary course of business, with other
retated parties:

Purchases
and charges Amounts Amounts
Sales to from owed to owed from
related related related related
party party party party
Related party us$oo0 Us$000 us$000 Us$000
Forestal del Sur Lida
2001 1,352 - ~ 157
Joint arrangement partners
2001 - - - -
2000 - - - 2,424
1999 - - - 16,439
Glencore International
2001 147,958 43,855 9.950 26,786
2000 67,384 53,694 2,479 22,022
1999 177,643 44,563 16,164 44,897
Forestal del Sur Ltda

During 2001, Forestal del Sur Ltda was sold to management at a loss on disposal of US$1.8 million. Subsequently, Forestal del Sur
Ltda agreed to provide the day to day management of the plantation, and purchase and on-sell the trees, under a management service
agreement and a tolling and marketing agreement. These agreements expire on 31 December 2006.
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31. Other Related Party Transactions (continued)

Joint arrangement partners
The amounts due from the joint arrangement partners are loans made to the partners to assist with the financing of the joint
operations.

These relate to the aluminium, coal, vanadium and oil and gas business units.
in addition to the above, loans were also Issued to the joint arrangement operations as follows:

Xstrata AG Group held a 23% interest in the Mount Holly aluminium reduction facility in 1999 which was disposed of during 2000. At
31 December 1999, an amount of US$63,276,000 was outstanding from Mt Hally.

Xstrata AG Group held a 95% interest in the United Collieries Joint Venture coal mine until its disposal in 2001, Amounts loaned and
outstanding at 31 December 1999 and 2000 were US$25,045,000 and U$$22,336,000 respectively.

The Windimurra Vanadium operations ceased to be accounted for as a joint arrangement when the remaining 40% was acquried in
2000. A loan of US$62,139,000 was outstanding from the Windimurra Vanadium operations at 31 December 1999.

Xstrata AG Group held a 32.8% interest in the Santa Cruz [ oil and gas fields joint venture in 1999, which was disposed of in 2000. As
at 31 December 1999, a loan of US$40 million was outstanding from Santa Cruz I.

No interest was charged on any of these loans to joint arrangement partners.

Glencore International
As at 31 December 2001, Glencore International owned 38.03% of the shares in Xstrata AG.

In 2001, the Xstrata AG Group entered into an agreement with Enex Coal Pty Limited to dispose of its wholly owned subsidiaries Xstrata
Coal Pty Limited and Winarch Pty Ltd. Xstrata Coal Pty Limited owned a 95% undivided beneficial interest in the United Collieries Joint
Venture coal mine in New South Wales, Austratia. The Enex Group manages the United Collieries Joint Venture coal mine. in addition
to buying the shares of the disposal entities, Enex Coal Pty Limited repaid all loans outstanding to Xstrata AG at the completion date.
The aggregate consideration lincluding loan repayments of US$23 million] amounted to US$64 million generating a loss on disposal
of US$0.2 million.

Some of Xstrata AG's operating subsidiaries have entered into long term agency agreements with Glencore International and/or its
subsidiaries under which Glencore provides marketing services in exchange for an agency fee. Agency fees are negotiated on arms’
length terms and ranges from 3.5% ta 5.0% {2000: 1.5% to 4.75%) of the free on baard sales revenue. Glencore acts as collecting agent
and also assumes 60% of the non-payment risk of the Xstrata AG Group's ferrochrome trade receivables.

In December 1997, Xstrata Marketing Corporation, a wholly owned subsidiary, entered into an offtake agreement with Glencore
International in connection with the acquisition of Rhoex and Vanadium Technology. Under this three year agreement, Glencore acts as
the exclusive offtaker of the entire South African vanadium pentoxide and ferrovanadium production at a fixed price of US$ 3.50 per
pound of vanadium pentoxide and US$ 16.80 per kilogramme of ferrovanadium. Xstrata Marketing Corporation shares equally with
Glencore any surplus arising between the fixed delivered price to Glencore and the delivered customer price. With effect from
1 January 2000, the offtake agreement was restructured in such a way that half of the vanadium pentoxide offtake entitlement for the
year 2000 was allocated equally to the years 2001 and 2002 at US$ 3.45 per pound and US$ 3.80 per pound respectively.

Xstrata AG has also entered into service agreements with Glencore International. Fees under these agreements are determined
annually and approved by the board of directors. Aggregate fees incurred under such agreements during 2001 amounted to US$1.6
million [2000: US$1.8 miltion; 1999: US$ 2.0 million).

32. Financial Instruments

The Xstrata AG Group is exposed to changes to currency exchange rates, commodity prices and interest rates in the course of business.
Derivative transactions are entered into solely to hedge these risks. Market fluctuations in derivative financial instruments designated
as hedges are used to offset the fluctuations in the underlying exposure.

During 1999 and 2000 the use of derivative instruments has been limited to forward foreign exchange contracts, used to hedge sales
in US dollars by the Australian coal operations. During 2001, these Australian coal operations were sold, and an additional operation
in Spain was acquired. This operation uses forward exchange contracts and zinc futures as part of its normal course of business to
hedge the Xstrata AG Group's exposure to fluctuations in the market price of zinc. These are further discussed below.
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32. Financial Instruments (continued)

Interest rate risk of financial liabilities
The interest rate profile of the financial tiabilities of the Xstrata AG Group as at 31 December 2001 was as follows:

Floating rate
financial liabilities

Us$000

2001
Uss 468,290
ZAR 30,604
Euro 2,090
US$ overdraft ) 1,349
502,333

2000
uUs$ 12,000
ZAR 22,502
US$ overdraft 9,542
44,044

The floating rate financial liabilities comprise:
.* US$ and Euro denominated bank loans and overdrafts bear interest at fixed rates above LIBOR. The weighted average rate was
3.9% (6.4% in 2000]; and

. ZAR denominated bank loan bears interest at South African prime rate. The weighted average rate was 13.8% (14.6% in 2000).

Currency risk

The table below shows the Xstrata AG Group's currency exposures, those transactional (or non-structural] exposures that give rise to
the net currency gains and losses recognised in the profit and loss account. Such exposures comprise the monetary assets and
monetary liabilities of the Xstrata AG Group that are not denominated in the operating for ‘functional’} currency of the operating unit
involved.

As at 31 December, these currency exposures were as follows:

cLp EURO ZAR A$ - Total

Us$000 Us$000 US$000 us$o0oo us$aoo

2001 934 95,862 55,657 211 152,664
2000 [477) - 28,837 (1,277) 27,083

The Xstrata AG Group uses forward exchange contracts to hedge future transactions and cash flows on identifiable foreign currency
exposures. As at 31 December 2000 an Australian subsidiary had entered into US dollar/Australian dollar forward exchange contracts
to hedge its US dollar denominated revenue (this subsidiary was disposed of during 2001). All of these forward exchange contracts
mature within three months after year end [2000: three months; 1999: three months). Budgeted sales of the Australian subsidiary are
in excess of the contract volumes for the forward contracts during their respective periods. The estimated deferred gain or loss on the
open forward contracts has been determined based on pertinent market information available as at 31 December.

Contract Average

Volume forward rate Gain/(loss)

Us$000 (US$/A%) us$o00
2000 forward exchange contracts 6,275 0.4152 (605)

As at 31 December 2001 a Spanish subsidiary had entered into EUR/US$ forward exchange contracts to hedge its US$ denominated
expenditure, incurred in the normal course of business. The estimated deferred gain or loss on the open forward contract has been
determined based on pertinent market information available as at 31 December 2001,

Contract Average
Volume forward rate Gain/(loss)
{Us$oo0) (EURO/USS) Us$000
2001 forward exchange contracts 190,000 1.0622 (12,871]
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32. Financial Instruments {continued)

Commodity price risk

For the three year period ending 31 December 2000. Xstrata Marketing Corporation entered into an offtake agreement with Glencore
International for alt its South African vanadium pentoxide and ferrovanadium production at a fixed price of US$ 3.50 per pound and
US$ 16.80 per kilogramme, respectively. Any surplus arising between the fixed prices and the delivered customer prices are shared
between Xstrata AG Marketing Corporation the agent,

With effect from 1 January 2000, the offtake agreement was restructured in such a way that half of the vanadium pentoxide offtake
entitlement for the year 2000 was allocated equally to the years 2001 and 2002 at US$ 3.65 per pound and US$ 3.80 per pound
respectively.

A Spanish subsidiary {acquired by Xstrata AG during 2001) enters into LME Zinc futures to hedge potential market price fluctuations
from the time zinc concentrate is bought to the time when the zinc metal is sold. The unrecognised gain on the outstanding futures at
31 December 2001 is as follows: )

Estimated Deferred
Gain/ILoss)
us$ooo

2001 Zinc Futures 7,143
Credit risk

The Xstrata AG Group is exposed to credit risk in respect of trade receivables given the geographical and industry spread of the Xstrata
AG Group's customers, credit risk is believed to be limited.

Borrowing facilities

The Xstrata AG Group has various borrowing facilities available to it. The undrawn committed facilities available at 31 December 2000
and 31 December 2001 in respect of which all conditions precedent had been met at that date are as follows:

2000 2001

Us$000 us$000

Expiring in one year or less - 78,534
Expiring in more than one year but not more than two years - -
Expiring in more than two years 302,500 98,647
302,500 177,181

Fair values

Fair values of financial assets and financial liabilities set out below is a comparison by category of book values and fair values of all
the Xstrata AG Group's financial assets and financial liabilities as at 31 December 2001:

2000 2000 2001 2001

Book value Fair value Book value Fair value

Primary financial Instruments us$o000 US$000 Us$000 Us$000

Short-term borrowings and current portion of long term barrowings 9542 9,542 80,343 80,343

Long-term borrowings 34,502 34,502 421,996 421,990

Fixed asset investments [other than joint ventures and associates) 41 4 55 55

Cash and short-term deposits 44,736 44,736 45,866 45,886
Derivative financial instruments held to hedge the currency

exposure on expected future transactions
Zinc futures - - - 7,143
Forward foreign currency contracts - (605) - (12,871

Market values have been used to determine the fair value of forward foreign currency contacts and zinc futures. The fair value of all
other items have been calculated by discounting the expected future cash flows at prevailing interest rates.
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32. Financial Instruments [continued)

Hedges

Gains and losses on investments used for hedging are not recognised until the exposure that is being hedged is itself recognised.
Unrecognised gains and losses on financial instruments used for hedging, and the movements therein, are as follows:

Gains Losses Net

Us$000 us$aoo Us$000

Unrecognised gains and losses at 1 January 2000 - (44) (44)

Gains and losses arising in previous years that were recognised in 2000 - (44) {44)

Gains and losses arising in 2000 that were not recognised in 2000 - (605) [605)

Unrecognised gains and losses at 31 December 2000 - (605) (605)
Of which:

Gains and losses expected to be recognised in 2001 - (605) (605)

Gains and losses expected to be recognised in 2002 or later - - ~

Gains Losses Net

UsS$000 Us$000 Us$000

Unrecognised gains and losses at 1 January 2001 - [605] [605)

Gains and losses arising in previous years that were recognised in 2001 - (605) {605)

Gains and losses arising in 2001 that were not recognised in 2001 7,143 (2,237 4,906

Unrecognised gains and losses at 31 December 2001 7143 (12,871 (5,728}
Of which:

Gains and losses expected to be recognised in 2002 7,143 [7,399) [25¢)

Bains and losses expected to be recognised in 2003 or later - {5,472 {5,472)

33. Stock option incentive plan and board of directors’ remuneration

In addition to the directors’ stock option schemes described in note 5, Xstrata AG grants stock options on its shares to its officers and
key employees to align the interests of the management with the interests of shareholders. Under the rules of the Xstrata AG Group
Management and Employee Share Incentive Scheme eligible participants are required to purchase Xstrata AG shares at market prices,
shares purchased under the scheme remain blocked during a two year vesting period. Xstrata AG Group then allocates options in

proportion to shares purchased. The stock options have a two year vesting period followed by a three year exercise period.

The movement in number of share options and the amounts outstanding at each year end are as follows:

At Granted Exercised Lapsed At

1 January during during during 31 December

Scheme Exercise price 1999 the year the year the year 1999
2001 CHF 432.45 - -~ - -
2000 CHF 336.85 - - - - -
1998 CHF 194.70 91,335 (2,700} 88,635
91,335 - - {2,700) 88,635

At Granted Exercised Lapsed At

1 January during during during 31 December

Scheme Exercise price 2000 the year the year the year 2000
2001 CHF 432.45 - - - -
2000 CHF 336.85 - 49,245 - - 49,245
1998 CHF 194.70 88,635 - (71,955 - 16,680
88,635 49,245 (71,955) - 65,925
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33. Stock option incentive plan and board of directors’ remuneration (continued]

At the date of exercise, Xstrata AG's share price was CHF422 per share. Accordingly, a gain of CHF16.4 million (US$ 9.7 million) was
realised.

At Granted Exercised Lapsed At

1 January during during during 31 December

2001 the year the year the year 2001

Scheme Exercise price No. No. No. No. No.
2001 CHF 432.45 - 40,785 - (6,772) 34,013
2000 CHF 336.85 49,245 - - (3,470] 45,775
1998 CHF 194.70 - 16,680 - - - 16,680
65,925 40,785 - 110,242} 96,468

The aptions are exercisable between the fotlowing dates:

2001 scheme 31 January 2003 and 31 January 2006;
2000 scheme 31 January 2002 and 31 January 2005;
1998 scheme 11 September 2000 and 11 Septemnber 2003;

As at 31 December 2001, Xstrata AG held 120,043 shares (2000: 122,470 shares; 1999: 144,420 shares| to hedge its exposure under
these stock option plans.

Yours faithfully

Ernst & Young LLP
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Ell ERNST & YOUNG

The Directors ¥ Ernst & Young LLP
Xstrata ple Becket House
1 Lambeth Palace Road

Becket House London SE1 7EU

1 Lambeth Palace Road
London SE1 7EU

J.P. Morgan ple ® March 2002
125 London Wall '
LondonEC2Y 5AJ

Dear Sirs

ENEX RESOURCES LIMITED (“"ENEX”) AND ITS SUBSIDIARIES AND ASSOCIATES AND GLENCORE OVERSEAS
AG [THE "ENEX GROUP")

1. Introduction
We report on the financial information set out below. This financial information has been prepared for inclusion in the listing particulars
dated @ March 2002 (the "Listing Particulars”] of Xstrata ple ["Xstrata”).

Enex was incorporated on 9 April 1998 in Australia as a proprietary limited company with the name Lemonshire Pty Limited. On 22 May
1998, its name was changed to Glencore Coal Holdings Proprietary Limited and on 15 June 2001 converted to a public company with
the name Glencore Coal Holdings Limited. Subsequently it changed its name to Enex Resources Limited on 17 July 2001. On @ the
entire issued share capital of Enex, the holding company of the Enex Group was acquired by Glencore Overseas AG. Glencore Overseas
AG and its subsidiaries, and prior to @ Enex and its subsidiaries, are referred to as the Enex Group.

Basis of preparation )

Glencore Overseas AG did not prepare consolidated financial statements and therefore the financial information is based on the
financial statements of Glencore Overseas AG and the Enex Group for the three years ended 31 December 2001 and has been prepared
an the basis set out on page 157, after making such adjustments as considered necessary. Enex prepares its consolidated financial
statements in Australian Dallars and in accordance with Australian Generally Accepted Accounting Principles. Adjustments have been
made to present the financial information in the Group's reporting currency, US Dollars and in accordance with Generally Accepted
Accounting Practice in the United Kingdom ("UK GAAP"].

Responsibility

Such financial statements are the responsibility of the directors of Glencore Overseas and Enex who approved their issue.
The directors of Xstrata are responsible for the contents of the Listing Particulars in which this report is included.

It is our responsibility to compile the financial information set out in our report from the financial statements, to form an opinion on
the financial information and to report our opinion to you.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting Standards issued by the Auditing Practices
Board. Our work included an assessment of evidence relevant to the amounts and disclosures in the financial information. The
evidence included that recorded by the auditors who audited the financial statements of the Enex Group underlying the financial
information. It also included an assessment of significant estimates and judgements made by those responsible for the preparation of
the financial statements underlying the financial information and whether the accounting policies are appropriate to the Enex Group's
circumstances, consistently applied and adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations which we considered necessary in order to
provide us with sufficient evidence to give reasonable assurance that the financial information is free from material misstatement
whether caused by fraud or other irreqularity or error.

Qur work has not been carried out in accordance with auditing standards generally accepted in the United States of America and
accordingly should not be relied upon as if it had been carried out in accordance with those standards.

Opinion

In our opinion, the financial information gives, for the purposes of the Listing Particulars, a true and fair view of the state of affairs of
the Enex Group as at the dates stated and of its profits, cash flows and recognised gains and losses for the periods then ended,
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2. Consolidated Profit and Loss Accounts

Year ended 31 December

1999 2000 2001
Notes Us$000 Us$000 Us$000
TURNOVER L
Continuing operations 94,703 189,508 291,199
Acquisitions 57.717 - 371,152
152,420 189,508 662,351
Net operating costs 6.3 (146,387] (179,553] (506,717)
OPERATING PROFIT 6,033 9,955 155,634
Continuing operations (1,616) 9,955 61,894
Acquisitions 7,649 - 93,738
6,033 9,955 155,634
Share of operating profit in associate 6.2 - 2,254 (466)
TOTAL OPERATING PROFIT 6,033 12,209 155,168
Profit/(loss) on disposal of tangible fixed assets {(11) 133 1,479
PROFIT ON ORDINARY ACTIVITIES BEFORE INTEREST AND TAXATION 6.022 12,342 156,647
Income from investments - - 760
Interest receivable and similar income 968 5,595 1,100
Interest payable and similar charges (770) [269) (7,537)
Translation of exchange difference on US dollar loan included in the
Australian financial statements (215) (34,6%6] (29,473]
PROFIT/(LOSS] ON ORDINARY ACTIVITIES BEFORE TAXATIGN 6.2 5,305 [17,028) 121,497
Tax on profit on ordinary activities 6.8 (2,413) 1,123 (23,561)
PROFIT/(LOSS) ON ORDINARY ACTIVITIES AFTER TAXATION 2,892 (15,905) 97,936
Minority interests - - (13,195)
PROFIT/(LOSS) FOR THE YEAR 2,892 (15.905) 84,741
Earnings/lloss) per share - basic and diluted (US$000] 6.9 1,446 [7.953) . 42,371

NOTE OF HISTORICAL COST PROFITS AND LOSSES

There is no difference between the profit as reported and that which would be reported under the historical cost basis.
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3. Statement of Total Recognised Gains and Losses

Year ended 31 December

1999 2000 2001
us$000 Us$000 Us$000
Profit/{loss] for the year 2,892 (15,905) 84,741
Exchange difference arising upon translation 197 (1,820 {3,421}
TOTAL RECOGNISED GAINS AND LOSSES RELATING TO THE YEAR 3,089 {17,725) 81,320
Reconciliation of Shareholders’ Funds
Year ended 31 December
1999 2000 2001
us$000 Us$000 us$o00
Total recognised gains and losses 3,089 (17,725] 81,320
Total movements during the year 3,089 [17,725] 81,320
Shareholders’ funds/(deficit) at 1 January 2,150 5,239 (12,486)
Shareholders’ funds/(deficit) at 31 December 5,239 (12,486) 68,834
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4. Consolidated Balance Sheets

At 31 December

At 31 December

FilaliiLial 1o mation = AcLounianio noporti vn e chex vroup

At 31 Decemnber

1999 2000 2001
Notes us$oo0 Us$000 Us$000 Us$000 uss$000 Us$o00g
FIXED ASSETS
Tangible assets 6.10 196,994 249,285 640,946
Investments 6.11 166 115,479 19.970
197,160 364,764 660,916
CURRENT ASSETS
Stocks 613 19,687 21,423 56,777
Debtors: amounts falling due
within one year 614 14,904 30,413 68,093
Debtors: amounts falling due
after more than one year 614 8.074 10,338 21,420
Cash at bank and in hand 6.22(b) 32,852 27,683 42,804
75517 89,857 189,094
CREDITORS: amounts falling due
within one year 6.15 [34,737) (39,633 (100,179}
NET CURRENT ASSETS 40,780 50,224 88,915
TGTAL ASSETS LESS CURRENT LIABILITIES 237,940 414,988 749,831
CREDITORS: amounts falling due after
more than one year 6.16 (215,801 (373,642) (521,149)
PROVISION FOR LIABILITIES AND
CHARGES 6.19 {16,900) (43,112] (80,701)
5,239 (1,766) 147,981
MINORITY INTERESTS
Equity - (10,720) (79,147)
5,239 (12,486 68,834
CAPITAL AND RESERVES
Called up share capital 6.20 - - -
Foreign currency translation reserve 6.21 197 (1,623) (5,044]
Profit and loss account 6.21 5,042 (10,863] 73,878
5,239 (12,486) 68,834
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5. Statement of Consolidated Cash Flows
Year ended 31 December

1999 2000 2001
Notes Us$000 ussooo Us$000
NET CASH INFLOW FROM OPERATING ACTIVITIES 6.22(a) 19,037 8,958 137,821
RETURNS ON INVESTMENTS AND SERVICING OF FINANCE
Interest received 966 3,762 4,637
Interest paid (6931 (211) (6,535)
Interest element of finance lease rental payments {75] (57) [747)
Dividends received b b 760
204 3,500 (1,885}
TAXATION
Tax paid - - [493)
CAPITAL EXPENDITURE AND FINANCIAL INVESTMENT
Payments to acquire tangible fixed assets {5,188 (3,141 (30,528)
Receipts from sales of tangible fixed assets 160 133 3,509
Payments to acquire investments - - (2,347)
Receipts from szles of investments - - -
Loans to associated parties - [2,004) [6,254)
(5.028) (5,012 (35,620)
ACQUISITIONS AND DISPOSALS
Purchase of subsidiary undertakings 611 (32,935] (198,944] (173,788]
{32,935} (198,964) . (173,788])
MANAGEMENT OF LIQUID RESOURCES
Decrease/(increase) in short-term deposits 6.22{p} (25,071} [4,343) 6,803
NET CASH {OUTFLOW)/INFLOW BEFORE FINANCING (43,793] {193,857 {60,908)
FINANCING
Issue of ordinary share capital - - -
Share issue costs - - -
Receipts of long-term loans from controlling parties 99,365 173,409 -
New long-term loans - 18,381 229,440
Repayment of long-term loans (56,441} (143,487]
Repayments of capital element of finance leases and
hire purchase contracts (343) (554) 5,541
42,581 191,234 91,494
(DECREASE|/INCREASE IN CASH 6.22(b) (1.212) (4,627) 24,332

RECONCILIATION OF NET CASH FLOW TO MOVEMENT IN NET DEBT
' Year ended 31 December

1999 2000 2001

Notes Us$000 Us$000 Us$000

{Decrease)/increase in cash {1,212} {4,627) 24,332
Cash (inflow}/outflow from increase in loans - controlling entity (99,365) (173,409) 143,487
Cash (inflow}/outflow from increase in loans - other 56,441 (16,377 (229,440}
Cash linflowl/outflow from increase in finance leases 343 556 {5,541]
Cash linflowl/outflow from short-term deposits 25,071 4,343 {6,803)
Change in net debt resulting from cash flows (18,722 {189,514} (73,965)
Exchange differences (5,837] (4.,682] 24,509
Loans {acquired)/disposed of with operations (78,152) 26,777 (98,973)
MOVEMENT IN NET DEBT (102,711) (167,419] (148,429}
NET DEBT AT 1 JANUARY 221b] {76,530) (179,241) (346,660]
NET DEBT AT 31 DECEMBER 22(b} (1792411 (346,660} (495,089)
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6. Notes to the Financial Information
1.  Accounting Policies

Basis of preparation e ‘

The financial information has been prepared under the historicat cost convention and in accordance with applicable UK accounting
standards including early adoption of Financial Reporting Standard 19; Deferred Taxation. The financial information is based upon the
consolidated financial statements of Enex.

Translation of financial statements

The functional currency of the Enex Group is the Australian dollar. The accounts have been translated into US dollars by converting the
profit and loss account at the average rate for the reporting period and the balance sheet at the rate on the balance sheet date. The
exchange difference arising on the retranslation of opening net assets is taken directly to reserves. The exchange rates applied are set
out below. -

Basis of Consolidation
The financial information consolidates the accounts of Enex and all its subsidiary undertakings ("subsidiaries”] for the three years
ended 31 December 2007,

The financial results and net assets of Enex and Glencore Overseas AG have been aggregated in order to present the combined financial
information of the Enex Group. The assets and liabilities of the combined Enex Group are consolidated using book values and all profits
and losses of both Enex and Glencore Overseas have been consolidated as if the combined Enex Group had always existed.

All subsidiary undertakings acquired have been included in the Enex Group accounts using the acquisition method of accounting.
Accordingly, the consolidated profit and loss account and statement of cash flows include the results and cash flows of these acquired
entities from the date of acquisition. The purchase consideration has been allocated to assets and liabilities on the basis of fair value
at the date of acquisition.

Entities, other than subsidiary undertakings or joint ventures, in which the Enex Group has a participating interest and over whose
operating and financial policies the Enex Group exercises a significant influence are treated as associates. In the Enex Group accounts,
associates are accounted for using the equity method.

The Enex Group has certain contractual arrangements with other participants to engage in joint activities that do not create an entity
carrying on a trade or business of its own. The Enex Group includes its share of assets, liabilities and cash flows measured in
accordance with the terms of the arrangement.

Foreign currencies

Transactions in foreign currencies are translated at the exchange rates ruling at the date of transaction or, where forward cover
contracts have been arranged, at contractual rates. Monetary assets and liabilities denominated in foreign currencies are retranslated
at year end exchange rates, or at a contractual rate if applicable.

Gains and losses on hedging transactions intended to hedge specific sales of goods are included in the measurement of the sale in the
same period in which the revenues or costs from the hedged transaction are recorded.

On consolidation, profit and loss account items are translated at average rates of exchange. Balance sheet items are translated at year
end exchange rates.

All exchange differences (other than as described abave] are charged or credited to the profit and loss account in the year in which they
arise.

The following exchange rates have been applied:

Currency rates 31 December Average 31 December .Avera‘ge 31 December Average
(US$1) 1999 1999 2000 2000 2001 2001
Australian dollars (A$) 1.5310 1.5498 1.7974 : 1.7255 1.9556 1.9352
Turnover

Revenue is recognised when all significant risks and rewards of ownership of the asset sold are transferred. Certain sales are initially
recognised at estimated sales value when the product is shipped. Adjustments are made for variations in coal price, quality and weights
between the time of shipment and the final settlement of sale proceeds.

Cost of sales
Cost of sales represents materiat cost, determined by means of either the weighted average or first in first out (FIFO] method, and by
applying full absorption costing of manufacturing overheads, plus any other costs directly attributable to the acquisition of materials.
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service leave liabilities. When employers make long service leave payments to mine staff, the Fund reimburses the employer for most
of the payment. To reflect the expected reimbursement for future long service leave payments from the Fund, a current and non-
current receivable is booked at the present value of future amounts expected to be reimbursed.

Financial instruments
Measurement

Financial instruments are initially measured at cost, including transaction costs,

Investments
Investments, other than investments in subsidiaries and associates are measured at cost less accumulated impairment losses.

Other financial assets
Other financial assets originated by the Enex Group are stated at cost less a provision for doubtful debts.

Financial liabilities

Loans are recognised at inception at the fair value of the proceeds received net of issue costs. The finance cost recognised in the profit
and loss account is allocated to a period over the term of the loan at a constant rate on the carrying amount.
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2.  Turnover and Segmental Analysis
Turnover represents the amounts derived from the provision of commodities and services which fall within the Enex Group's ordinary
activities, stated net of value added tax.

The Enex Group operates solely in one industry sector, being the mining industry in Australia.
The results of all of the acquired entities relate to mining industry activities within Australia.

Turnover, group profit on ordinary activities before tax are analysed as follows:

Year ended 31 December

1999 2000 2001
us$a00 us$ooo us$000
TURNOVER
Continuing 152,420 189,508 662,351
152,420 189,508 662,351
Turnover of acquired entities included in the above 57,717 - 371,152
Turnover of the following acquisitions are included in the above:
Oceanic Coal Austratia Ltd 37,820 ~ -
Enex Liddell Pty Ltd 19,897 - -
Oakbridge Pty Ltd - ~ 229,730
Ulan Coal Mines Limited - ~ 128,840
United Collieries Pty Ltd - - 12,582
Turnover by destination
Europe 9145 9,097 19,871
Asia 124,985 156,439 556,374
Australia 18,290 23,972 86,106
152,420 189,508 662,351
All the Enex Group's turnover originates in Australia.
PROFIT
Segment profit:
Continuing operations 6,033 9,955 155,634
6,033 9,955 155,634
Share of profit before tax of associated undertakings - 2,254 (466)
Operating profit/(loss) 6,033 12,209 155,168
Net interest and income from investments 198 5,326 15,677)
Profit on disposal of tangible assets {17} 133 1,479
Exchange difference on translation of US dollar loan
included in the Australian financial statement [215) {34,694) {29,473)
Profit/{loss) on ordinary activities before taxation 5,305 (17,028) 121,497
Operating profit of acquisitions included in the above:
Oceanic Coal Australia Ltd 4,834 - -
Enex Liddell Pty Ltd 2815 - -
Oakbridge Pty Ltd - - 52,374
Utan Coal Mines Limited - - 38,901
United Collieries Pty Ltd - - 2,462
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3. Net Operating Expenses
Year ended 31 December 1999 Year ended 31 December 2000 Year ended 31 December 2001

Continuing Total Continuing Total Continuing Total

us$aco ussooo us$oco us$ooo uss$ooo us$aag

Cost of sales 119,508 119,508 154,616 154,616 382,364 382,364

Distribution costs 26,879 26,879 28,461 28,461 127,336 127,336
Exchange difference on repayment

of receivable - - (3.524) (3,524} - -

Other operating income - - - -~ (2,983) (2,983)

Net operating costs 146,387 146,387 179,553 179,553 506,717 506,717

Gross profit 6,033 6,033 9,955 9,955 155,634 155,634

Cost of sales includes commissions paid to Glencore International AG, the ultimate controlling entity, of US$8,122,000 in 1999,
US$7,888,000 in 2000 and US$6,516,000 in 2001.

The total figures for continuing operations in 1999 include the following amounts relating to the acquisition of Oceanic Coal Australia
Ltd: cost of sales US$26,586,000 and net operating costs U5%$5,410,000.

The total figures for continuing operations in 1999 include the following amounts relating to the acquisition of Enex Liddell Pty Ltd: cost
of sales US$13,786,000 and net operating costs US$4,286,000.

The total figures for continuing operations in 2001 include the following amounts relating to the acquisition of Oakbridge Pty Ltd: costs
of sales US$139.374,000; net operating costs US$37,349 000.

The total figures for continuing operations in 2001 inctude the following amounts relating to the acquisition of Ulan Coal Mines Limited:
cost of sales US$56,716,000; net operating costs US$33,223,000.

The total figures for continuing operations in 2001 include the following amounts relating to the acquisition of United Collieries Pty
Limited: cost of sales US$8,412,000; net operating costs US5%$2,340,000.

4. Operating profit
This is stated after charging/[crediting):

Year ended 31 December

1999 2000 2001
Us$000 us$o000 Us$000
Auditors remuneration - audit services 97 103 237
Depreciation
Plant and equipment and mine development 5,57 7,997 19,183
Depreciation of assets held under finance
leases and hire purchase contracts 148 240 2,329
Buildings 187 265 474
Mining leases 170 609 21,094
6,076 7111 43,080
Royalty Payments 9,377 6,850 18,733
Operating lease rentals 899 896 1,652
Amounts charged to provisions:
Restoration, rehabilitation and environment 670 b6b4 1,518
Employee entitlements 1,098 2,282 (9,905)
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5. Directors’ Emoluments

Directors’ remuneration and pension entitlements

Year ended Year ended Year ended

31 December 31 December 31 December

1999 2000 2001

us$000 uss$oo0 Us$oo0

Basic salary and fees bé 365 320
Benefits 3 19 14
Performance related bonuses 13 23 14
72 407 348

Enex only commenced paying amounts to directors from November 1999. Prior to this time the directors were remunerated by
Glencore Australia, a wholly owned subsidiary of Glencore International AG. These amounts were then recharged to Enex.

The remuneration and pension entittements of the highest paid director are as follows:

Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
Us$ao0 us$oao us$000
Basic salary and fees N 32 222 232
Benefits 2 4 9
34 226 241
6. Staff Costs
Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
uUs$000 us$000 Us$000
Wages and salaries 27,157 32,249 69,007
Pension costs 3,800 4,582 3,043
30,957 36,831 72,050
The number of employees at the year end was made up as follows:
Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
Mining 595 595 1,290
Administration 138 135 315
733 730 1,605
7. Interest Payable and Similar Charges
Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
Us$o000 Us$000 us$ooo
Bank loans and overdrafts - - 4,591
Finance charges payable under finance leases and hire purchase contracts 75 57 747
Interest payable - other 695 212 2,199
770 269 7,537

163 Xstrata plc




8. Tax on Profit on Ordinary Activities
Enex is incorporated in Australia and is subject to taxation under the Australian tax regime.

The taxation charge / (benefit) is made up as follows:

Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
Us$o00 Us$000 uss$oo0o
Foreign tax

Current tax on income for the period - [936] (4,958)
Adjustment in respect of prior years - 1,046 -

Deferred tax:
Originating and reversing timing differences (2,037) 620 (18,794)
Effect of change in tax rate (37¢) 393 191
Total tax (charge)/credit on profit on ordinary activities (2,413 1,123 {23,561)

The statutory tax provision at the applicable statutory rate is generally calculated on the basis of pre-tax earnings or losses and the
applicable statutory tax rates. The difference between the effective provision for income tax and the statutory tax provision at the
applicable statutory tax rate is reconciled as follows:

Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
Us$000 us$oao ussooo

Statutory provision for tax at
applicable statutory rate* (1,910 5,790 [36,449)
Prior period adjustment - 1,046 -
Permanent differences 126 1,655 (2,878)
Timing differences not previously recognised {1,063) (7,584} 15,546
Movement in deferred tax provision 2,413 [1.013) 18,603
Reduction in tax rate 434 399 191
Other - (183) 29
Effective provision for tax - 110 {4,958]

*

Applicable statutory tax rates by period are: 1999 - 36%, 2000 - 34%, 2001 - 30%

Deferred tax assets and liabilities for 2001, 2000 and 1999 reflect the impact of timing differences between amounts of assets and
liabilities for financial reporting purposes and the amounts of such assets and liabilities as measured for tax purposes.

9.  Earnings Per Ordinary Share

The calculation of earnings per ordinary share is based on earnings of U5$42,370,500 (2000 US$(7,952,500); 1999 US$1.446,000] and
on two ordinary shares, being the total number of ordinary shares in issue during the year.

There is no difference between the calculation of ordinary and diluted earnings per share.

164  Xstrata ple




10. Tangible Fixed Assets

Mineral Land and Plant and
properties buildings machinery Total
US$000 Uss$000 Us$000 us$oco
Cost:
At T January 2000 30,514 25,932 213,442 269,888
Exchange adjustment (5.824) (3,894 (33,7991 [43,517)
Additions - 3,141 3,141
Disposals - - (116) {116}
Acquired/[disposed of] with operations 61,701 Q45 27,172 89,818
At 1 January 2001 86,391 22,983 209.840 319,214
Exchange adjustment (7,670) (2,041) (17.910] (27,621
Additions 6,232 391 23,905 30,528
Reclassification [68,260] [3.033) 71,293 -
Disposals (83) {163) [12,171) (12.417)
Acquired/(disposed] of with operations 240,402 15,974 170,315 426,691
At 31 December 2001 257,012 34,111 445,272 736,395
Depreciation:
At 1 January 2000 282 2,604 70,008 72,894
Exchange adjustment (85) (398) (11,477 (11,960]
Provided during the year 1.085 265 7,761 7.1
Disposals - (118) (116]
Acquired/{disposed] of with operations - - - -
At 1 January 2001 1,282 2,471 66,176 69,929
Exchange adjustment (108) (209) (6.856) (7.173)
Provided during the year 20,847 474 21,759 43,080
Reclassification (2,874) - 2,874 -
Disposals [2,650) [4) [7.733) (10,387)
Acquired/(disposed of with operations - - - -
At 31 December 2001 16,497 2,732 76,220 95,449
Net book value at 31 December 2001 240,515 31,379 369,052 640,946
Net book value at 31 December 2000 85,109 20,512 143,664 249,285
Net book value at 1 January 2000 30,232 23,328 143,434 196,994
The net book value of land and buildings comprises:
At 31 At 31
December December
2000 2001
Us$000 Us$000
Other properties at cost:
Long leasehold 20,512 31,379
Short leasehold - -
20,512 31,379
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10. Tangible Fixed Assets [continued)

Included in the amounts for ptant and machinery above are the following amounts relating to leased assets and assets acquired under

hire purchase contracts:

us$000
Cost:
At 1 January 2000 2,611
Exchange adjustment (472)
Acguisition of subsidiary undertaking 2,083
At 1 January 2001 4,222
Exchange adjustment {753}
Additions 6,049
Disposals {1,255}
Acquisition of subsidiary undertaking 37,605
Reclassification [2,739)

43,129
Depreciation:
At1 January 2000 (1,661)
Exchange adjustment 246
Acquisition of subsidiary undertaking (941]
Depreciation provided during the year (239
At 1 January 2001 (2595]
Exchange adjustment 210
Depreciation provided during the year (2,329
Disposats 1.224
Reclassification 1,007
At 31 December 2001 (2,483)
Net book value at 31 December 2001 40,646
Net book value at 31 December 2000 1,627
Net book value at 1 January 2000 950
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11. Investments At 31 December At 31 December

2000 2001
us$000 us$aoo
Associated undertakings (a 56,712 -
Loans to associated undertakings (b) 58,575 6,190
115,287 6,190
Other fixed asset investments (c] 192 13,780
115,479 19,970
(a] Associated undertakings Share of net
assets
Us$000

At 1 January 2000
Investments in associated undertakings acquired 59,617
Share of profit retained by associated undertaking 2,254
Effect of fareign exchange rate variations (5,159)
At 1 January 2001 56,712
Share of profit retained by associated undertakings (466)
Reclassification to subsidiary undertakings (56,246}

At 31 December 2001 -

Enex acquired a 48% interest in the share capital of Oakbridge Pty Ltd on 9 March 2000. Oakbridge Pty Ltd operates in the coal mining
industry. The consideration for the acquisition totalled A$98.1m (US$59.6m) cash. During 2001, a further 18.5% was acquired and
Oakbridge is consolidated as a subsidiary undertaking from this time.

Enex acquired a 50% interest in Cook Resources Pty Limited on é August 2001. The consideration for the acquisition was A$1. In
addition, Enex, as part of the acquisition, advanced a loan to Cook Resources Pty Limited for US$6,190,000.

Summary of the financial position of Oakbridge Pty Ltd as follows:

Assets and liabilities are: 31 December
2000

Us$000

Cash 1,847
Inventories 11,058
Other 50,421
Tangible fixed assets 212,332
Other assets 33,245
Creditors falling due within one year [50,189)
Creditors falling due later than one year {186,248
Provisions (44,728)
Minority interests (1,057)
Net assets 26,661

These balances represent the full balance sheet of the associate,
The Enex Group’s share of retained losses of associated undertakings at 31 December 2001 is nil {2000 US$107,340,000).

{b]  As at 31 December 2000 the Enex Group had a loan to an associated undertaking, Oakbridge Pty Limited, for an amount of
US$58,575,000. During 2001, a further 18.5% was acquired and Oakbridge is consolidated as a subsidiary undertaking from this time.

As at 31 December 2001, the group has a loan to an associated undertaking, Cook Resources Pty Limited, for an amount of
US$6,190,000.

[c) Other fixed asset investments 2000 2001
us$000 Us$000

Cost:

At 1 January 166 192

Additions 53 13,602

Effect of foreign exchange rate variations (27} (14}

At 31 December 192 13,780

Enex acquired shares in Newcastle Coal Shippers Pty Limited and Port Waratah Coal Services Limited as part of the acquisition of
subsidiary undertakings.
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11. Investments (continued)

Details of the principle investments as at 31 December 2001 in which the Group or Enex holds 20% or more of the nominal value of
any class of share capital are as follows:

148 Xstrata plc

Proportion
of voting
rights and Nature of
Name of company Holding shares held business
Subsidiary undertakings
All held by the company unless indicated.
All undertakings are incorporated in Australia
Enex Coal Pty Limited Ordinary shares 100% Mining
Hunter Valley Coal Corporation Pty Limited Ordinary shares 100% Mining
Budroll Pty Limited Ordinary shares 100% Mining
Oceanic Coal Australia Limited. Ordinary shares 100% Mining
OCAL Macquarie Pty Limited Ordinary shares 100% Mining
Macquarie Coal Marketing Pty Limited Qrdinary shares 80% Mining
Enex Liddell Pty Limited Ordinary shares 100% Mining
Gabume Pty Limited Ordinary shares 100% Mining
Liddell Coal Loader Pty Limited Ordinary shares 100% Mining
Liddell Power Generation Sales Pty Limited Ordinary shares 67.5% Mining
Liddell Coal Preparation Pty Limited Ordinary shares 67.5% Mining
Liddell Tenements Pty Limited Ordinary shares 67.5% Mining
Liddell Coal Marketing Pty Limited Ordinary shares 67.5% Mining
Liddell Collieries Pty Limited Ordinary shares 67.5% Mining
Liddell Southern Tenements Pty Limited Ordinary shares 67.5% Mining
Enex Foydell Limited Ordinary shares 100% Mining
Glendell Tenements Pty Limited Ordinary shares 67.5% Mining
Liddell Coal Operations Pty Limited Ordinary shares 100% Mining
Foybrook Tenements Pty Limited Ordinary shares 67.5% Mining
Enex Togara Pty Limited Ordinary shares 100% Mining
Enex Oakbridge Pty Limited Ordinary shares 100% Mining
Oakbridge Pty Limited Ordinary shares 66.53% Mining
Coalex Holdings Pty Limited Ordinary shares 100% Mining
Coalex Sales Pty Limited Ordinary shares 100% Mining
The Lithgow Valley Colliery Company Ordinary shares 100% Mining
The Wallerawang Collieries Limited Ordinary shares 95% Mining
Oakwell Pty Limited Ordinary shares 100% Mining
The Newcastle Wallsend Coal Company Limited Ordinary shares 100% Mining
Saxonvale Coal Pty Limited Ordinary shares 100% Mining
Sybota Pty Limited Ordinary shares 100% Mining
Tagus Holdings Pty Limited Ordinary shares 100% Mining
Tagus Properties Pty Limited Ordinary shares 100% Mining
Miniere Mining Pty Limited Ordinary shares 100% Mining
Genders Mining Pty Limited Ordinary shares 100% Mining
Bulga Coal Sales Pty Limited Ordinary shares 100% Mining
Saxonvale Coal Sales Pty Limited Ordinary shares 100% Mining
Bulga Coal Pty Limited Ordinary shares 100% Mining
Bulga Coal Management Pty Limited Ordinary shares 100% Mining
Mcllwraith McEacharn Pty Limited Ordinary shares 100% Mining
Mcllwraith McEacharn Operations Pty Ltd Ordinary shares 100% Mining
Associated Steamships Pty Limited Ordinary shares 100% Mining
Mcllwraith Mining Pty Limited Ordinary shares 100% Mining
ACN 080 803 441 Pty Limited Ordinary shares 100% Mining
Cumnock Coal Limited Ordinary shares 81.23% Mining
Cumnock Calliery [No 1) Pty Limited Ordinary shares 100% Mining
Jonsha Pty Limited Ordinary shares 100% Mining
Ulan Coal Mines Limited Ordinary shares 90% Mining
Enex Ulan Pty Limited Ordinary shares 100% Mining
Owljura Pty Limited Ordinary shares 100% Mining
Gita Pty Limited Grdinary shares 100% Mining
Hadenis Pty Limited Ordinary shares 100% Mining
Vistajura Pty Limited Ordinary shares 100% Mining
Abelshore Pty Limited Ordinary shares 100% Mining
United Collieries Pty Limited Ordinary shares ?5% Mining
United Coal Sales Pty Limited Ordinary shares 95% Mining
Winarch Pty Limited Ordinary shares 100% Mining
Jerrys Plains Coal Terminal pty Limited Ordinary shares 100% Mining




11. Investments (continued)

Associated undertakings
All held by Enex.

Proportion
of voting
rights and Nature of
Name of company Holding shares held business
2000
Oakbridge Pty Ltd Ordinary shares 48% Mining
2001
Cook Resources Pty Limited Ordinary shares 50% Mining

Acquisition of subsidiary undertakings

Glencore Australia Group [now Enex Liddell Pty Ltd, Enex Foydell Pty Ltd and Enex Togara Pty Ltd}

In June 1999, the Enex Group acquired 100% of the GA Group of companies for a consideration of US$44,165,000 (A$68,447,000]. The
investment has been included in the company's balance sheet at its fair value at the date of acquisition which management considered
to be equivalent to its book value.

Analysis of the acquisition of the GA Group:

Net assets at date of acquisition: Fair
Book Adjustments value
value Revaluation Other to group

us$o000 us$ooa Us$000 Us$o000

Tangible fixed assets 45743 {839] - 44,904

Stocks 3,850 - - 3,850

Debtors 6,528 - - 6528

Mineral rights - - - -

Other assets / (liabilities) [2,843) - - {2,843]

Cash 133 - - 133

Trade and other creditors [6,972) - - (6,972

Borrowings {1.435] - - (1,435]

Net assets 45004 (839) 44,165

Consideration - 44,165

Less: Cash not acquired (133)

Net cash outflow from acquisition 44,032

Oceanic Coal Australia Ltd

in July 1999, the Enex Group acquired 100% of the Oceanic Coal Australia Ltd group of companies for a consideration of US$16,443,000
{A%$25,484,000) by the issue of a convertible note to the value of US$16,132,000 and cash. The investment in Oceanic Coal Austratia Ltd
has been included in Enex’s balance sheet at its fair value at the date of acquisition.

Analysis of the acquisition of Oceanic Coal Australia Ltd:

Net assets at date of acquisition: Fair
Book Adjustments value
value Revaluation Other to group

us$ooo us$ooo us$000 Us$000

Tangible fixed assets 57,525 - - 57,525

Stocks 8,853 - - 8,853

Debtors 7016 - - 7.016

Mineral rights - 72 10,646(al 10,718

Other assets / [liabilities) 3,169 - - 3,169

Cash 11,410 - - 11,410

Trade and other creditors [10,379) - - [10,379]

Borrowings (61,223} - - (61,223}

Net assets 16,371 72 10,646 27.089

Fair value of loan notes issued (see below) 26,778

Cash 3N

Cash not acquired (11,408

Net cash outflow / [inflow) (11,097)
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11. Investments [continued)

(a) In December 2000, Enex paid A$41.5m [US$26.8m) to HIH Insurance group to release a redeemable loan note previously
recorded in the books at A$25.0m {US$16.1m). The redemption cost of A$16.5m (US$10.7m] has been recorded as an additional cost
of acquisition.

Oceanic Coal Australia Ltd earned a profit after tax of US$36.6 million in the period ended 2 July 1999. The summarised profit and loss
account for the period 1 January 1999 to the date of acquisition is as follows:

Us$000
Turnover 82,712
Operating profit/(loss) pre exceptional items and tax {10,152)
Exceptional items 53,389
Profit before tax 43,237
Taxation (6,624)
Profit for the period ended 2 July 1999 36,613

There were no recognised gains and losses in the six months ended 2 July 1999 other than the profit of US$36.6 million above.

GC Coal Company [now known as Enex Oakbridge Pty Ltd)

In March 2000, the Enex Group acquired 100% of GC Coal Company (formerly Cyprus Australia Coal Company and now known as Enex
Oakbridge Pty Ltd) for a consideration of US$60,171,000 [A$103,825,000}. The premium arising on the acquisition of GC Coal Company
has been included in Investments in Associated undertakings.

Analysis of the acquisition of GC Coal Company {now Enex Oakbridge Pty Ltd):

Net assets at date of acquisition: Fair
Book Adjustments value
value Revaluation Other to group

Us$000 Us$o00 Us$000 us$000

Mineral rights 59,617 - (59,617) -

Stocks - - - _

Debtors 84,186 - - 84,184

Investments in associated undertakings - - 59,617 (al 59.617

Other assets / (liabilities) 12,590 (11,909} (b) - 681

Cash 156 - - 156

Trade and other creditors (110} - - (110]

Borrowings [24) - - [24)

Net assets 156,415 [11,909] - 144,506

Discharged by:

Loans assumed 84,335

Net cash 60,171

Cash not acquired {156]

Net cash outflow/linflow) 144,350

(al  As part of the GC Coal Campany acquisition, the Enex Group acquired a 48% interest in Oakbridge Pty Ltd. At that date interest
in associated undertakings had been classified as mineral rights in the financial statements of GC Coal Company. During 2001,
a further 18.5% was acquired and Oakbridge is consotidated as a subsidiary undertaking from this time.

(6] The reclassification represents the fair value adjustment required to write off the capitalised overburden carried by GC Coal at
the time of acquisition.
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11. Investments [continued)

Cumnock Coal Limited

On 15 December 2000, the Enex Group acquired 81.23% of the share capital of Cumnock Coal Limited for a consideration of
US$48,353,000 (A$83,434,000] cash. The investment in Cumnock Coal Limited has been included in the company’s balance sheet at its
fair value at the date of acquisition.

Analysis of the acquisition of Cumnock Coal Limited:

Net assets af date of acquisition: Fair
Baok Adjustments value
value Revaluation Other to group

US$000 US$000 Us$000 uss$oo0

Tangible fixed assets 26,378 - - 26,378

Stocks 2,733 - - 2,733

Debtors 4,617 - - 4,617

Mineral rights - 28,496 - 28,496

Other assets / [liabilities) 32,515 (24,457 - 8,058

Cash 3,305 - - 3,305

Trade and other creditors (8,770) - - (8.770)

Borrowings (5,252) - - (5,292}

Net assets 55,486 4,039 - 59,625

Qutside equity interest - - (11,172)

48,353

Discharged by:

Consideration - cash 48,353

Cash not acquired {3,305)

Net cash outflow/{inflow] 45,048

(a)l  The revaluation adjustment relates to the provisianing for the out of the money hedge book held by Cumnock Coal Limited prior
to the acquisition of US$21,909,000 and the write-off of deferred expenditure of US$2,548,000.

Buring the year ended 31 December 2000 Cumnock Coal Limited contributed US$20,510,000 to the Enex Group's cperating cash flow,
paid US$517,000 in respect of net returns on investments and servicing of finance, US$ nil in respect of taxation and utilised
US$415,000 for capital expenditure and financial investment.

Cumnack Coal Limited earned a profit after tax of US$90,000 in the year ended 31 December 2000 (1999 US$403,000). The
summarised profit and loss account for the period 1 January 2000 to the date of acquisition is as follows:

us$000

Turnover 60,327
Profit before tax 241
Taxation 151
90

There were no recognised gains and losses in the 11 months ended 15 December 2000 other than the profit above.

Oakbridge Pty Ltd

On 31 March 2001, the Enex Group increased its shareholding in Oakbridge Pty Ltd from 48% to 66.53%. The acquisition of the
additional 18.53% was for a consideration of U$$58,908,000 (A$114,000,000). The investment in Oakbridge Pty Ltd has been included
in the company’s balance sheet at its fair value at the date of acquisition.
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11. Investments [continued)
Analysis of the acquisition of the additional 18.53% of Oakbridge Pty Limited:

Net assets at date of acquisition:

Book Revaluation Fair value
value adjustment to Group
Us$000 UsS$000 Us$000
Tangible fixed assets 190,682 - 190,682
Stocks 16,384 - 16,384
Debtors 7.719 - 7,719
Mineral rights - 101,010 101,010
Other assets/{liabilities) (57.159) - [57,159)
Cash 4,875 - 4,875
Trade and other creditors [33.051) - [33.051)
Borrowings [115,682) - (115,682)
Net assets 13,768 101,010 114,778
Outside equity interest ~ - (55,870}
Consideration ) 58,908
Less: Cash not acquired (4,875)
Discharged by:
Consideration - cash 54,033

During the year ended 31 December 2001 Oakbridge Pty Ltd contributed US$43,215,000 to the Enex Group's net operating cash flows,
paid US$4,895,000 in respect of returns on investments and servicing of finance and paid US$ nil in respect of taxation and US$13,606
in respect of capital expenditure.

Oakbridge Pty Ltd earned a loss after tax of US$16,633,000 in the year ended 31 December 2000 {1999 loss: US$30,911,000). The
summarised profit and loss account for the period 1 January 2001 to the date of acquisition is as follows:

us$000

Turnover 110,950
Profit before tax (971)
Taxation -
(971)

Ulan Coal Mines Limited

In February 2001, the Enex Group acquired 0% of the Ulan Coal Mines Joint Venture via its 100% owned subsidiaries Jonsha Pty
Limited, Enex Utan Pty Ltd, Gila Pty Limited and Vistajura Pty Limited, and 90% of Ulan Coal Mines Limited via its 100% owned
subsidiaries Jonsha Pty Limited and Enex Ulan Pty Ltd. The acquisition was for consideration of US$57,581,000 (A$111,430,000). The
investment of Ulan Coal Mines Limited has been inctuded in Enex’'s balance sheet at its fair value at the date of acquisition.

Analysis of the acquisition of Ulan Coal Mines Limited:

Net assets at date of acquisition:

Book Revaluation Fair value
value adjustment to Group
us$o00 Us$000 ussooo
Tangible fixed assets 73,682 - 73,682
Stocks 7,390 - 7390
Debtors 2,207 - 2,207
Mineral rights - 2,883 2.883
Other assets/liabilities (9.750) - [9,750]
Cash 1,447 - 1,447
Trade and other creditors [9,92¢] - [9,92¢)
Barrowings (10,352) - [10.352)
Net assets 54,698 2,883 57,581
Consideration 57,581
Less: Cash not acquired (1.447)
Discharged by:
Consideration - cash 56,134

172 Xstrata plc




el e e

11. Investments {continued)

United Collieries Pty Ltd

During July 2001, the Enex Group completed the acquisition of 95% of the United Collieries Joint Venture, United Collieries Pty Ltd, and
United Coal Sales Pty Limited via the acquisition of its 100% owned subsidiary Abelshore Pty Limited. The acquisition was for
consideration of US$42,600,000 (A$82439.000]. The investment of United Collieries Pty Ltd has been included in the company's
balance sheet at its fair value at the date of acquisition.

Analysis of the acquisition of United Collieries Pty Limited:

Net assels at date of acquisition:

Book Revaluation Fair value
value adjustment to Group
us$000 Us$000 uss$000
Tangible fixed assets 64,335 - 64,335
Stocks 1,813 - 1,813
Debtors 3,112 - 3,112
Cash 1,700 - 1,700
Trade and other creditors (6,788] 1,149 (5,639]
Net assets 64,172 1,149 65,321
Consideration:
Cash 42,600
Loans assumed ) 22,721
65,321

The revaluation adjustment relates to accruals and provisions not assumed.
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FPart VI Financial information - Accountants’ Report on the Enex Group

16. Creditors: Amounts falling due after more than one year

At 31 At 31
December December
2Q00 2001
Us$000 Us$000
Bank loans (i) 2,224 299,972
Other loans (i) 396 4,306
Obligations under finance leases and hire purchase contracts [iii) 396 15,720
Payable to controlling entity 367,007 197,112
Other 3,619 4,039
373,642 521,149
{i] - [iii) - Loan details are secured as described in note 15.
17. Loans
At 31 At 31
December December
2000 2001
US$000 Us$000
Amounts falling due:
In one year or less or on demand 3,717 19,691
Between one and twao years 2,620 4,306
Between two and five years - 299,972
In five years or more - -
6,337 323,969
Included in creditors: amounts falling due
within one year 3,717 19,691
after more than one year 2,620 304,278
6,337 323,969
18. Obligations under Leases and Hire Purchase Contracts
Amounts due under finance leases and hire purchase contracts:
At 31 At 31
December December
2000 2001
Us$000 us$o00
Amounts payable:
Within one year 661 1,500
In two to five years 431 7,206
Later than 5 years - 15,816
1,092 24,522
Less: finance charges allocated to future periods:
Within one year 58 47
In two to five years 35 2,265
Later than five years - 4,973
999 16,813
Annual commitments under non-cancellable operating leases are as follows:
Land and buildings Other
At 31 At 31 At 31
December December December December
2001 2000 2001
US$000 Us$000 us5$000
Operating (eases which expire:
Within one year - - 555
In two to five years - 896 689
In over five years - - 408
- 896 1,652
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19. Provisions for Liabilities and Charges

Provision
Restoration, for foreign
Employee  Rehabilitation currency Sundry Deferred

Entitlements & Environment losses Provision tax liability Total

Us$000 UsS$000 Us$000 us$000 us$000 us$000

At 1 January 2000 10,927 7.193 - - {1,220] 16,900

Acquisition of subsidiary undertaking 2,798 - 22,835 - 816 26,449

Arising during the year 2,282 bbb - 892 (1,013] 2,825

Exchange adjustment (1,510) (1,120) - - {432} (3,062)

Utilised - - - - -

At 1 January 2001 14,497 6,737 22,835 892 [1,849) 43,112

Acquisition of subsidiary undertaking 35,493 6,571 - - 2,043 44,107

Arising during the year {9,905) 1518 - - 18,603 10,216

Exchange adjustment (1,169) (541) {1.833) - (112) (3,655]

Utilised - - (12,187 (892) - (13,079]

At 31 December 2001 38,916 14,285 8,815 - 18,685 80,701
Deferred taxation comprises:

At 31  At31

December December

2000 2001

Uss$000 . US$000

Fixed Assets 26,121 33,813

Deferred expenses - 9,408

Tax losses (21,820] (37,125)

Foreign exchange - 11,517

Provisions (6,150) [9,959)

Employee entitlements - (4,966)

Other timing differences - 15,997

(1,849 18,685

Deferred taxation not recognised in respect of tax losses and other timing differences amounts to US$19.5 million for 2001 (2000:
US$28.4 million]. These assets will be recognised as future taxable profits or timing differences against which they may be deducted
arise.

Employee entitlement provision represents the value of excess leave entitlements allocated over the leave taken by the employees of
the company. These amounts are expected to reverse as the employees either take their accrued leave or receive equivalent benefits
upon ceasing employment.

Accrued Restoration, Rehabilitation and Environment provision represents the accrual of costs required to provide adeguate
restoration and rehabilitation upan the completion of mining activities. These amounts will reverse when such rehabilitation has been
performed.

Provision for foreign currency losses represents the unrealised loss on financial derivative instruments not recognised as effective
hedges. These amounts are expected to reverse as the derivative instruments to which they are attached are closed.

20. Share Capital

The authorised share capital consists of the ordinary shares of A$1 nominal value each. Both of these shares are issued and fully paid.
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21. Reserves

Share Currency Profit
premium Revaluation translation and loss
account reserve reserve account
us$oao Us$000 us$000 us$oo00
At 1 January 1999 - - - 2,150
Retained profit for the year - - - 2,892
Exchange differences arising on translation - - 197 -
At 31 December 1999 - - 197 5042
Exchange differences on retranslation - - (1.820] -
Retained profit for the year - - - [15,905)
At 31 December 2001 - - [1.623) (10,863)
Exchange differences on retranslation - - [3,421) -
Retained profit for the year - - - 84,741
At 31 December 2001 - - (5,044) 73,878
22. Notes to the Statement of Cash Flows
[al  Reconciliation of operating profit to net cash inflow from operating activities
Year ended Year ended Year ended
31 December 31 December 31 December
1999 2000 2001
us$o00 Us$000 Us$000
Operating profit 6,033 9,955 155,634
Depreciation 6,076 2111 43,080
Increase in other operating assets {1,337) 2,248 3,354
Decrease in debtors 8,757 [6,436) (34,676)
Increase in stocks (3,164} [1,738) {11,643)
Decrease in creditors 1452) (593} (10,900)
Increase in other provisions 3,124 73 (7,028])
Exchange gain on repayment of loan receivable - (3.662) -
Net cash inflow from operating activities 19,037 8,958 137,821

Cash flows resulting from the acquisition of subsidiary undertakings have been disclosed in Note 11.
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(b)  Analysis of net debt

At ! Acquisition of At

1 January Cash Exchange subsidiary 31 December

1999 flow differences undertakings 1999

Us$000 Us$000 Us$000 Us$000 Us$000

Cash at bank and in hand 8,132 [1,212) 861 - 7.781
Bank overdrafts - - - - -
Cash 8,132 (1,212) 861 - 7,781
Short-term deposits* - 25,071 - - 25,071
Loans - controlling entity (84,662] (99,365) (6,698) - (190,725]
Loans - other - 56,441 - (76,716} (20,275)
Finance leases - 343 - {1,434) (1,093
[76,530) (18,722) (5,837 [78,152) [179,241)

At Acquisition of At

1 January Cash Exchange subsidiary 31 December

2000 flow differences undertakings 2000

us$000 Us$000 uUs$0o00 Us$000 uss$aoo

Cash at bank and in hand 7,781 {4,627) 1,157 - 1,997
Bank overdrafts - ~ - - -
Cash 7.781 14,627) (1,157) - 1,997
Short-term deposits* 25,071 4,343 (3,728) - 25,686
Loans - cantrolling entity [190,725) (173,409] 2,.873) - [367.007)
Loans - other {20,275} (16,377) 3,014 27,301 (6,337)
Finance leases {1,093) 556 162 (624] [999)
(179,241] (189,514) (4,582] 26,677 (346,660]

At Acquisition of At

1 January Cash Exchange subsidiary 31 December

2001 flow differences undertakings 2001

US$000 Us$000 Us$000 UsS$000 Us$000

Cash at bank and in hand 1.997 24,332 [738) - 25,591
Bank overdrafts - - - - -
Cash 1,997 24,332 [738) - 25,591
Short-term deposits* 25,686 [6,803) (1,670 - 17,213
LLoans - controlling entity (347,007) 143,487 26,408 - (197,112}
Loans - other (6,337) [229,440) 509 (88,701) [323,969)
Finance leases (999) [5,541) - (10,272) (16,812)
[346,660) (73,965) 24,509 (98,973) (495,089)

= Short-term deposits are included within cash at bank and in hand in the balance sheet.

23. Post Balance Sheet Event

On 21 February 2002, the Purchasers, Xstrata AG and the Vendors entered into the Acquisition Agreement pursuant to which the
Company, Xstrata (Schweiz} AG and Xstrata South Africa agreed to purchase the Coal Assets for cash and Ordinary Shares with an
aggregate value of US$2,067,910,000 {which includes an agreed amount relating to working capital of US$73,000,000), in addition to
which the Company has agreed to assume net indebtedness of the Enex and Duiker Groups and procure the repayment of shareholder
toans to Glencore Internationat, resulting in a total value of US$2,573,000,000. Completion of the Acquisitions is subject to @ number
of conditions including Admission of the shares of the Company to the Official List of the UK Listing Authority.

24, Capital Commitments
Amounts contracted for but not provided in the accounts amounted ta US$26,693,000 (2000 US$685,000; 1999 US$254,000). In addition,

the Enex Group has purchased coal mines at Ravensworth, Australia, for US$64 million.
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25. Contingent Liabilities
Performance guarantees provided to customers under contracts for supply of coal and other external parties amount to US$ 5.0 million
at 31 December 2001 (2000: US$ 2.4 million).

Guarantees to the N5W and Queensland Minister for Mineral Resources in respect of various mining lease and the performance
guarantees amount to US$ 27.5 million at 31 December 2001 {2000: US$ 9.7 million).

Enex has entered into a deed of cross guarantee with certain wholly owned controlled entities. The tatal liabilities of these whally owned
controlled entities [excluding the amount owing to the parent entity] are US$ 606.3 million.

Litigation

There are a number of occupational health and safety proceedings and civil proceedings relating to occupational health and safety
incidents and other Utigation that have been, or may be, commenced against Enex that could result in penalties or the award of
damages. Enex does not expect any of the claims to have a material impact on the business.

Native title and land right claims have been made over land upon which Enex carries on operations. The outcome of these claims is
presently uncertain.

No material losses are anticipated in respect of any of the above contingent liabilities.

26. Pension Commitments

Industry Funds
Under the NSW Coal and Qil Shale Mineworkers {Superannuationl Act 1941, Enex is required to make contributions to the Coal Super
Retirement Income Fund for each person employed as a Mineworker (as defined by the Act].

The Coal Super Retirement Income Fund is separated into two plans, the COSAF Super Plan and the Miners” Super Plan. The Miners’
Super Plan was closed to new members and prectuded any future accrual of entitlement for members of the plan as from 2 January
1993 under the NSW Coal and Oil Shaleworkers (Superannuation] Amendment Act 1992. These funds provide benefits to employees on
retirement, disability or death.

Contributions are payable to the funds in respect of each employee at statutory determined rates. The contributions by the consolidated
entity are legally enforceable in terms of the Trust Deeds of the funds. The consolidated entity has a legal obligation to regarding the
shortfalt in the Miners Super Plan in terms of its obligation to provide benefits to employees and is contributing additional amounts
thereto in accordance with the NSW Coal Mining Industry Statutery Superannuation (Restructuring) Agreement dated 25 June 1992.
Employees are entitled to benefits on resignation, retirement, disability or death.

Further contributions, in addition to the employer’'s current contribution of 9% of pensionable earnings, have been made in order to
eliminate the deficiency in the scheme. The deficit in the Miners Super Plan as at 31 December 1999 has since been repaid.
Accordingly, no liability has been recorded.

No actuarial valuation has been performed on the fund. Recent actuarial reviews of both the fund and the level of contributions
indicated the current tevel of contributions are sufficient and that the pensian expense disclosed in the financial statements accurately
reflects that required to satisfy the future obligations of the fund.

Company Sponsored Funds
The consolidated entity contributes to superannuation funds for employees who are not mine workers. The funds are accumulation
funds providing benefits to these employees on retirement, disability or death.

27. Other Directors’ Interests

Ouring the periods ended 31 December 1999, 2000 and 2001, the Enex Group did not enter into any business related contracts with any
entity of which a director, or their associate had a material interest.
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28. Other Related Party Transactions

During the year the Enex Group entered into the following transactions, in the ordinary course of business, with other related parties:

Coal
Commission Coal sales purchases Amounts
to to from owed to
related related related related
party party party party
Related party us$000 us$o00 us$000 us$000
Ultimate Controlling Entity
Glencore Internationatl AG
2001 6,516 11112 - 197,112
2000 7,888 12,462 3,620 372,642
1999 : 8,122 34,378 3.967 203,686
Associated entities
Cook Resources Pty Limited )
2001 - - - 6,190
2000 - - - -
1999 - - - -
Qakbridge Pty Limited
2001 - - - _
2000 - 5,025 5,350 58,575
1999 - - - -

Glencore Overseas AG :
Glencore Overseas AG owns 100% of the shares in Enex. The ultimate controlling entity of Glencore Overseas AG is Glencore
International AG, incorporated in Switzerland. The loan from Glencore International AG 1s a non-interest bearing loan and has no fixed
repayment terms.

Oakbridge Pty Ltd

The Enex Group has a 48% interest in Oakbridge Pty Ltd as at 31 December 2000. In 2001, this stake was increased to 66.53%, and
Oakbridge Pty Ltd is accounted for as a subsidiary undertaking in this period. Subsidiary undertakings are not classified as related
parties for the purposes of this disclosure. Interest was also received.

Cook Resources Pty Limited
The loan to Cook Resources Pty Limited is a non-interest bearing loan and has no fixed repayment terms.
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29. Financial Instruments

The Enex Group is exposed to changes to currency exchange rates and interest rates in the course of business. Derivative transactions
are entered into solely to hedge foreign currency risks, within limits set by the board of directors from time to time. Market fluctuations
in derivative financial instruments designated as hedges are used to offset the fluctuations in the underlying exposure.

The use of derivative instruments has been limited to forward foreign exchange contracts, used to hedge sales in US dollars by the
Australian operations. These operations amount to 100% of the Enex Group's turnover in 2001 (100% in 2000; 100% in 1999].

Interest rate risk of financial liabilities
Short-term debtors and creditors are excluded from the analysis below.

The interest rate profile of the financial liabilities of the Enex Group as at 31 December was as follows:

Floating rate
financial liabilities

uss$aoo
2001
Bank loans - Unsecured (US$) 299,972
Bank loans - Secured (US$) 2,045
2000
Bank loan - Secured [US$) 4,448
Fixed rate
financial
liabilities
Fixed rate Us$000
2001
Other loans - Unsecured [A$42.3 million) 5.3% 21,952
Lease lisbilities [A$) 4 8% 16,812
2000
Other loan - Secured (A%$3.4 million] 5.3% 1,889
Lease liabilities {A$} 999
Non-interest
bearing
us$ooo
2001
Loan payable to controlling entity (US$] 197,112
Other tong term liabilities (A%) 4,040
2000
Amounts payable to controlling entity (A%} 5,635
Loan payable to controlling entity (US$) 367,007
Other [A$) 3,619

The floating rate financiat liabilities comprise:
US dollar denominated bank loan bears interest at LIBOR +0.9%. The weighted average rate was 3% [7.5% in 2000).

The non-interest bearing financial liabilities are due in more than one year, however no repayment dates are determined.
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29. Financial Instruments {continued)

Interest rate risk of financial assets
The interest rate profile of the financial assets of the Enex Group as at 31 December was as follows:

Floating rate

Financial
assets
Floating rate us$000
2001
Cash [A%$71.6 million, US%6.2 million] 4.0% 42,804
2000
Cash {A%$45.8 million, US$3.5 million) . 6.2% 27,683
Non-interest
bearing
usso00
20071
Debtors - due after one year (A$) 21,420
2000
Debtors - due after one year (A$) 10,338

The Enex Group uses forward exchange contracts to hedge future transactions and cash flows on identifiable foreign currency
exposures. Budgeted sales of the Australian subsidiary are in excess of the contract volumes for the forward contracts during their
respective periods. The estimated deferred gain or loss on the open forward contracts has been determined based on pertinent market
information available as at 31 December.

Estimated

Average deferred

Contract forward rate gain/(toss)

Volume {US$/A$) US$000

2001 forward exchange contracts 695,462 1.9139 [15,062)

2000 forward exchange contracts 108,482 1.6239 (5,310)
The settlements dates for the outstanding contracts can be summarised as follows:

Maturity 2000 2001

Us$000 Us$000

Less than 12 months 95,791 695,462

1-2 years 12,691 -

Credit risk

The Enex Group is exposed to credit risk in respect of trade debtors given the geographical and industry spread of the Enex Group's
customers, credit risk is believed to be limited.
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2§. Financial Instruments {continued)

Fair values

Fair values of financial assets and financial liabilities set out below is a comparison by category of book values and fair values of all

the Enex Group's financial assets and financiat liabilities as at 31 December:

At 31 December 2000

At 31 December 2001

Book value Fair value Book value Fair value
US$000 Us$000 us$000 Us$000

Primary financial instruments
Finance leases and hire purchase liabilities 999 999 16,812 16,812
Short-term borrowings and current portion of long term borrowings 3,717 3,717 19,691 19.691
Long-term barrowings 373,642 373,642 521,150 521,150
Fixed asset investments (other than joint ventures, and associates) 192 192 13,780 13,780
Cash and short-term deposits 27,683 27,683 42,804 42,804
Debtors due after one year 10,338 10,338 21,420 21,420
Derivative financial instruments held to hedge the currency exposure
on expected future transactions
Forward foreign currency contracts - [5,310) - (15,062}
Provision for foreign currency losses (22.789) (22,785) (8,765) (8,765)

Market values have been used to determine the fair value of forward foreign currency contracts. The fair value of all other items have

been calculated by discounting the expected future cash flows at prevailing interest rates.

Borrowing Facilities

The Enex Group has various borrowing facilities available to it. The undrawn committed facilities available at 31 December in respect

of which all conditions precedent had been met at that date are as follows:

At 31
December
2000
us$000

At 31

December

2001
uss$ooo

Expiring in one year or less
Expiring in more than one year but not more than two years
Expiring in more than two years

There are no undrawn facilities available as at 31 December 2001.

Hedges

Gains and losses on investments used for hedging are not recognised until the exposure that is being hedged is itself recognised.

Unrecognised gains and losses on financial instruments used for hedging, and the movements therein, are as follows:

Gains Losses Net

Uss$oo00 Us$000 Uss$000

Unrecognised gains and lasses at 1 January 2000 - (185] (185}

Gains and losses arising in previous years that were recognised in 2000 - (185) (185)

Gains and losses arising in 2000 that were not recognised in 2000 - {5,310) {5,310

Unrecognised gains and losses at 31 December 2000 - (5.310] (5,310)
Of which:

Gains and losses expected to be recognised in 2001 - [4,688) (4,688)

Gains and losses expected to be recognised in 2002 or later - (622) (622)

Gains Losses Net

uss$00g Us$000 us$000

Unrecognised gains and losses at 1 January 2007 - (5,310] (5,310

Gains and losses arising in previous years that were recognised in 2001 - {4,688) (4,688]

Gains and losses arising in 2001 that were not recognised in 2001 - [14,440) (14,440)

Unrecognised gains and losses at 31 December 2001 - {15,062) {15,062)
Of which:

Gains and losses expected to be recognised in 2002 - (15,062) [15,062)

Gains and losses expected to be recognised in 2003 or later
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30. Minority Interests
The minority interests represents the following holdings:

. A holding of 18.77% of the shares in Cumnock Coal Limited [see note 11]. The holders of those shares have no rights against
any other member of the Enex Group company.

. A holding of 33.47% of the shares of Oakbridge Pty Limited (see note 11]. The holders of these shares have no rights against any
other Enex Group company.

Yours faithfully

Ernst & Young LLP
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Ell ERNST & YOUNG

The Directors & Ernst & Young LLP
Xstrata plc Becket House
1 Lambeth Palace Road

Becket House London SET 7EU

1 Lambeth Palace Road
London SE1 7EU

J.P. Morgan plc ® March 2002
125 London Wall
London EC2Y 5AJ

Dear Sirs

DUIKER MINING (PROPRIETARY) LIMITED (“DUIKER”) AND ITS SUBSIDIARIES AND ASSOCIATES AND
DUIKER MARKETING AG (THE “DUIKER GROUP")

1.  Introduction
We report on the financial information set out below. This financial information has been prepared for inclusion in the listing particulars
dated @ March 2002 [the “Listing Particulars”] of Xstrata plc {"Xstrata”].

Basis of preparation

The financial information set out on pages 187 to 212 is based on the audited consolidated financial statements of Duiker and its
subsidiaries for the year ended 30 September 1999, the fifteen month period ended 31 December 2000 and the year ended 31
December 2001 and has been prepared on the basis set out on page 191, after making such adjustments as considered necessary.
Duiker prepares its consolidated financial statements in South African Rand in accordance with South African Statements of Generally
Accepted Accounting Practice. Adjustments have been made to present the financial information in the Group's reporting currency, US
dollars, and in accordance with United Kingdom Generally Accepted Accounting Practice ["UK GAAP”).

On 15 November 2000, the ultimate holding company, Glencore International, incorporated a wholly owned subsidiary, Duiker
Marketing AG, in Switzerland, through which the sales of the Duiker Group are routed subsequent to that date. Duiker Marketing AG
is not part of the Duiker Group but has been combined with the results of the Duiker Group, on a merger accounting basis in order to
facilitate an understanding of the trading results of the Duiker Group.

Responsibility
Such financial statements are the responsibility of the directors of Duiker who approved their issue.

The directors of Xstrata are responsible for the contents of the Listing Particulars in which this report is included.

It is our responsibitity to compile the financial information set out in our report from the financial statements, to form an opinion on
the financial information and to report our opinion to you.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting Standards issued by the Auditing Practices
Board. Our work included an assessment of evidence relevant to the amounts and disclosures in the financial information. The
evidence included that recorded by the auditors who audited the financial statements underlying the financial information. It also
included an assessment of significant estimates and judgements made by those responsible for the preparation of the financial
statements underlying the financial information and whether the accounting policies are appropriate to the entity’'s circumstances,
consistently applied and adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations which we considered necessary in order to
provide us with sufficient evidence to give reasonable assurance that the financial information is free from material misstatement
whether caused by fraud or other irregularity or error.

Our work has not been carried out in accordance with auditing standards generally accepted in the United States of America and

accordingly should not be relied upon as if it had been carried out in accordance with those standards.

Opinion
Inour opinion, the financial information gives, for the purposes of the Listing Particulars, a true and fair view of the state of affairs of the
Duiker Group as at the dates stated and of its profits, cash flows and recognised gains and losses for the periods then ended.
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2. Consolidated Profit and Loss Accounts

15 months
Year ended ended Year ended
30 September 31 December 31 December
1999 2000 2001
Notes Us$000 Us$000 us$000
TURNOVER
Turnover group and share of joint venture’s turnover 320,599 372,667 439,932
Less turnover attributable to joint ventures {(51,148) [(62,113] [48,607)
Continuing operations | 250,094 304,825 371,325
Acquisition - - -
250,094 304,825 371,325
Discontinued operations 19,337 5,729 -
Group turnover 269,431 310,554 371,325
Net operating costs 6.3 (239,976) (285,346) (226,921)
OPERATING PROFIT 29,455 25,208 144,404
Continuing operations 33,722 25,241 144,404
Acguisition - 674 -
33,722 25,915 144,404
Discontinued operations [4,267) (707) -
Income from interests in joint ventures 6.14(b) 11,488 14,000 32,123
Income from interests in associated undertakings 6.14(a) 8,490 7,275 24,665
TOTAL OPERATING PROFIT 49,433 46,483 201,192
Continuing operations:
Profit on disposal of investments 6.5 - 5912 -
(Lossl/profit on disposal of fixed assets 65 - [748] 131
PROFIT ON ORDINARY ACTIVITIES BEFORE INTEREST AND TAXATION 49,433 51,649 201,323
Net interest payable 6.8 [19,889) {18,918) (7,104)
PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION 29,544 32,731 194,219
Tax on profit on ordinary activities 6.9 (6,821] (1,498) (40,133)
PROFIT ON ORDINARY ACTIVITIES AFTER TAXATION 22,723 31,233 154,086
DIVIDENDS
Ordinary dividend on equity shares 6.10 [7.857] - (66,683}
RETAINED PROFIT FOR THE PERIOD/YEAR 14,866 31,233 87,403
Earnings per share - basic and diluted 6.11 Us$0.07 US$0.09 US$0.45

Note on Historical Cost Profit and Losses

There is no difference between the profit as reported and the profit that would be recognised on an historical cost basis.
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3. Statement of Total Recognised Gains and Losses

15 months

Year ended ended Year ended
30 September 31 December 31 December
1999 2000 2001
Us$000 US$000 us$ooo
Profit for the year/period 22,723 31,233 154,086
Unrealised growth in rehabilitation investment fund 3,001 2,348 2,652
Exchange differences on translation of local currency financial statements to US dollars [4,825] (51,909) (98,828)
Exchange difference on retranslation of net assets of subsidiary undertaking (42) 174 (90
TOTAL RECOGNISED GAINS AND LLOSSES RELATING TO THE YEAR/PERIOD 20,857 [18,154) 57,820

RECONCILIATION OF SHAREHOLDERS' FUNDS

15 months
Year ended ended Year ended
30 September 31 December 31 December
1999 2000 2001
us$000 uss$aoo Us$000
Total recognised gains and losses 20,857 (18,154 57,820
Dividends paid [7,857) - (66,683)
Reduction of share premium account - - (33,624]
13,000 (18,154] (42,487)
Other movements:

New shares issued 552 18 56
Total movements during the year/period 13,552 (18,136} (42,631)
Shareholders’ funds at beginning of period 224,261 237,813 219,677
Shareholders’ funds at end of period 237813 219,677 177,246
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4. Consolidated Balance Sheets

At 30 September

At 31December

At 31December

1999 2000 2001
Notes Us$000 uUs$000 US$000 us$000 Us$000 uss$00q
FIXED ASSETS
Intangible assets 612 (89) - -
Tangible assets 6.13 326,201 256,463 205,351
investments 6.14
Investments in joint ventures:
Share of gross assets 17,946 16,003 26,022
Share of gross liabilities (6,328) [5,622) (3,108)
Loans to joint ventures 31,780 21,108 -
43,398 31,489 22,916
Investment in associate 30,383 29,430 -
Other investments 26,486 22,690 16,219
100,267 83,609 39,135
426 379 340,072 244,486
CURRENT ASSETS
Stocks 6.15 30,161 17,651 24,646
Debtors 6.16 43,272 54,615 45,093
Cash at bank and in hand 1117 10,192 11,243
74,550 82,458 80,982
CREDITORS: amounts falling
due within one year 617 (73,925} (83,565) (68,943}
NET CURRENT ASSETS 625 (1,107) 12,039
TOTAL ASSETS LESS
CURRENT LIABILITIES 427,004 338,965 256,525
CREDITORS: amounts falling
due after more than
one year 418 (99,557 (58,908] [21,307]
PROVISION FOR
LIABILITIES AND CHARGES 6.20 [89,634) (60,380] (57,972)
237,813 219,677 177,246
CAPITAL AND RESERVES
Called up share capital 6.21 1,965 1,965 2,021
Share premium account 6.22 158,738 158,756 125,132
Other reserves 6.22 (14] 160 70
Foreign currency translation
reserve 6.22 930 {50,979) {149,807)
Profit and loss account 6.22 76,194 109,775 199,830
237813 219,677 177,246
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5. 7 Statement of Consolidated Cash Flows

15 months
Year ended ended Year ended
30 September 31 December 31 December
1999 2000 2001
Notes us$ooo Us$a00 Us$000
NET CASH INFLOW FROM OPERATING ACTIVITIES 6.23(a} 66,919 38,574 99,155
DIVIDENDS FROM JOINT VENTURE AND ASSOCIATES
Distributions received from associates 12,354 12,936 26,077
Distributions received from joint ventures 6,510. 10,926 9,093
18,864 23,862 35,170
- RETURNS ON INVESTMENTS AND SERVICING OF FINANCE
Interest received 1,622 1,138 568
Interest paid [19,478] (18,566) (6,130)
(17,856) [17,428) {5,562]
TAXATION
Tax paid [16,219] {3,794) (19,680)
CAPITAL EXPENDITURE AND FINANCIAL INVESTMENT
Payments to acquire tangible fixed assets [35,794) {23,161) (36,421)
Receipts from sales of tangible fixed assets 776 2,51 1,248
Cash contribution to rehabilitation funds (4,935) (1,005) -
Receipts from rehabilitation fund - 954 2,419
Receipts from sales of investments 659 - -
Funding to joint ventures (47,899} {52.349) (22,042)
(87,193 [73,050) {54,796)
ACQUISITIONS AND DISPOSALS
Sale of subsidiary undertaking 614 - 1,508 -
Purchase of subsidiary undertaking 6.14 - {2,408} -
Cash acquired (25) 89
Advances to associates for capitat (13,833) (13,679] -
[13,833) (14.604) 89
EQUITY DIVIDENDS PAID {15,713 - (66,683)
NET CASH {OUTFLOW}/INFLOW BEFORE FINANCING [65,031) (46,440) {12,307}
FINANCING
lssue of ordinary share capital 552 18 56
Payment from share premium 6.22 - - (33,624)
Repayments from joint ventures 47,238 59,526 57,891
New short-term borrowings 6.23(b] - 27,887 -
Repayment of long-term loans 6.23(b) {14,309) (19,057 (21,733)
33,481 68,374 2,590
(DECREASE)/INCREASE IN CASH 6.23(b) [31,550) 21,934 (9,717)
RECONCILIATION OF NET CASH FLOW TO MOVEMENT IN NET DEBT
15 months
Year ended ended Year ended
30 September 31 December 31 December
1999 2000 2001
Notes Us$000 US$000 Us$000
(Decrease)/Increase in cash (31,550) 21,934 (9,717)
Cash inflow from (repaymentsl/increase in loans - (27,887) -
Repayment of tong-term loans 14,309 19,057 21,733
Change in net debt resulting from cash flows 23(b) [17,241) 13,104 12,016
Oisposed of during the year - 3,641 -
Exchange differences [1,228) 20,907 25,393
MOVEMENT IN NET DEBT [18,467) 37,652 37,409
NET [DEBTJ/CASH AT BEGINNING OF PERIOD 23(b) [93,303) {111,770] (74,118)
NET (DEBT)/CASH AT END OF PERIOD 23(bl (111,770} (74,118] (36,709]
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6. Notes to the Consolidated Financial Information
1.  Accounting Policies

Basis of preparation

The financial information has been prepared under the historical cost and in accordance with applicable UK accounting standards
including early adoption of Financial Reporting Standard 19; Deferred Taxation. The financial information is based upon the
consolidated financial statements of Duiker Mining (Pty] Limited and all its subsidiary undertakings, drawn up for the year ended
30 September 1999, the 15-month period to 31 December 2000 and the year ended 31 December 2001, which have been prepared on
the basis of South African Generally Accepted Accounting Practice.

Duiker Marketing AG, a wholly owned subsidiary incorporated in Switzerland on 15 November 2000, has been combined with the results
of the Duiker Group, on a merger accounting basis in order to facilitate an understanding of the trading results of the Duiker Group.
The sales of the Duiker Group are routed through Duiker Marketing AG subsequent to that date.

Translation of financial statements

The functional currency of Duiker is the South African Rand. The accounts have been translated into US dollars by converting the profit
and loss account at the average rate for the reporting period and the balance sheet at the rate on the balance sheet date. The exchange
difference arising on the retranslation of opening net assets, for the purposes of preparing this financial information in US dollars, is
taken directly to reserves. The exchange rates applied are set out below.

Basis of consolidation
The financial information consolidates the accounts of Duiker Mining [Pty] Limited and all its subsidiary undertakings ["subsidiaries™},
drawn up for the year ended 30 September 1999, the 15-month period to 31 December 2000 and the year ended 31 Decernber 2001.

Duiker Marketing AG was incorporated on 15 November 2000 as a wholly owned subsidiary of Glencore International AG. The financial
results and net assets of Duiker and Duiker Marketing AG have been aggregated from this date in order to present the combined
financial information of the Duiker Group.

LSA Minerals Limited has been included in the financial information using the acquisition method of accounting. Accordingly, the
consolidated profit and loss account and statement of cash flows include the results and cash flows of LSA Minerals Limited for the
period from its acquisition on 29 February 2000. The purchase consideration has been allocated to assets and liabilities on the basis
of fair value at the date of acquisition.

The consolidated profit and loss account and statement of cash flows also include the results and cash flows of Bosveld Mines
(Proprietary] Limited for the period to 1 Septernber 2000, the date of its sale outside the Duiker Group. The results of the Kwazutu Natal
Anthracite mining division are included for the period to 16 November 1999, the date of its sale.

Undertakings, other than subsidiary undertakings, in which the Duiker Group has an investment and over whose operating and
financial policies the Duiker Group exerts a significant influence are treated as associated undertakings. The financial information
includes the appropriate share of these undertakings’ results and reserves based on audited accounts to 30 September 1999, 31
December 2000 and 31 December 2001.

Entities in which the Duiker Group holds an interest on a long-term basis and which are jointly controlled by the Duiker Group and one
or more other ventures under a contractual arrangement are treated as joint ventures. In the Duiker Group accounts, joint ventures
are accounted for using the gross equity method.

Foreign currencies

Transactions in foreign currencies are recorded at the rate ruling at the date of the transaction or at the contracted rate if the
transaction is covered by a forward exchange contract. Monetary assets and liabitities denominated in foreign currencies are
retranslated at the rate of exchange ruling at the balance sheet date or if appropriate at the forward contract rate.

The accounts of overseas subsidiary undertakings are translated at the rate of exchange ruling at the balance sheet date. The exchange
difference arising on the retranslation of opening net assets is taken directly to reserves. All other translation differences are taken to
the profit and loss account with the exception of differences on foreign currency borrowings to the extent that they are used to finance
or provide a hedge against Duiker Group equity investments in foreign enterprises, which are taken directly to reserves together with
the exchange difference on the net investment in these enterprises.

The following exchange rates have been applied:

Currency rates 30 September Average 31 December Average 31 December Average
(US$1) 199% 1999 2000 2000 2001 2001
South African Rand {ZAR] 6.016 6.034 7.555 6.780 12,090 8,625

Joint arrangements
The Duiker Group has in relation to its interest in Richards Bay Coal Terminal, Rietspruit Joint Venture and Douglas Tavistock Joint
Venture a contractual arrangement with other participants to engage in joint activities that do not create an entity carrying on a trade
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or business of its own. The Duiker Group includes its share of assets, liabilities and cash flows measured in accordance with the terms
of the arrangement.

Turnover

Turnaver is recognised when all significant risks and rewards of ownership of the asset sold are transferred. Certain sales are initially
recognised at estimated sales value when the product is shipped. Adjustments are made for variations in coal price, quality and weights
between the time of shipment and the final settlement of sale proceeds.

Cost of sales
Cost of sales represents material cost, determined by means of either the weighted average or first in first out [FIFO) method and by
applying full absorption costing of manufacturing overheads, plus any other costs directly attributable to the acquisition of materials.

Tangible fixed assets
Tangible fixed assets comprise mainly mining assets including mineral rights, land, prospecting expenditure, development expenditure,
shafts, buildings, equipment, vehicles and the Duiker Group's share of the port capacity of the Richards Bay Coal Terminal.

The cost of a tangible fixed asset comprises its purchase price and any costs directly attributable to bringing it into working condition
for its intended use.

Mining licences
Mining licences are carried at cost until such time as the properties to which they relate are brought into production, at which time
depreciation is charged on a straight-line basis over the estimated useful tife of the ore body to which they relate.

Capitalised amounts are written-off if the property is abandoned or when there is an impairment in value.

Land and buildings
Freehold land is stated at cost. Buildings are stated at cost less accumulated depreciation. Depreciation is applied on a straight-line
basis over the life of the mine [maximum of 30 years).

Mineral properties and mine development expenditure

Costs of acquiring mineral properties are capitalised on the balance sheet in the year in which they are incurred. Capitalised costs
{development expenditure] include interest and financing costs relating to the construction of plant and equipment and costs
associated with a startup period where the asset is available for use but incapable of operating at normal levels without a
commissioning period. Interest and financing costs are capitalised only for those projects for which funds have been borrowed.

Mineral properties and capitalised costs are, upon commencement of production, amortised using the unit of production method based
on the estimated life of the ore body to which they relate or are written-off if the property is abandoned or when there is a permanent
impairment in value.

Prospecting and exploration

Prospecting and exploration expenditure is capitalised where the probability of establishing a commercially viable proposition is
assured, otherwise it is written-off. Once production commences the capitalised expenditure is amortised over the estimated working
life of the mine.

Plant and equipment
Items of property, plant and equipment are stated at cost less accumulated depreciation,

Expenditure on repairs and maintenance to restore or maintain the initially assessed expected future economic benefits is recognised
as an expense when incurred.

Depreciation

Depreciation is provided on other tangible fixed assets, with the exception of land, at rates calculated to write-off the cost or vatuation,
less estimated residual value based on prices prevailing at the date of acquisition or revaluation, of each asset evenly over its expected
useful life as follows:

Buildings Life of mine, maximum of 30 years
Developed mineral rights Life of mine, maximum of 30 years
Furniture and fitttings 5 years

Vehicles 4 years

Plant and machinery 4 years to life of mine, maximum of 30 years
Impairment

The carrying amounts of fixed assets are reviewed for impairment if events or changes in circumstances indicate the carrying value
may not be recoverable. If there are indicators of impairment, an exercise is undertaken to determine whether the carrying values are
in excess of their recoverable amount. Such review is undertaken on income generating units ["1GU"].
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A previously recognised impairment loss is reversed where the recoverable amount increases as a result of changes in economic
conditions or in the expected use of the asset, but not to an amount higher that the amount that would have been determined [net of
depreciation] had no impairment been recagnised in prior years.

Stocks
Stocks are stated at the lower of cost and net realisable value. Cost includes all costs incurred in bringing each product to its present
location and condition. Stock is categorised as follows:

. Raw materials and consumables: materials, goods or supplies [including energy sources] to be either directly or indirectly
consumed in the production process.

. Work in progress: items stored in an intermediate state that have not yet passed through all stages of production; and
. Finished goods: products and materials that have passed all stages of the production process.

Net realisable value is based on estimated selling price less any further costs expected to be incurred to completion and disposal.

Provisions for liabilities and charges
Provisions are recognised when the Duiker Group has a present obligation, as a result of past events, and it is probable that an outflow
of resources that can be reliably estimated will be required to settle such an obligation.

Environmental protection, rehabilitation and closure costs

Provision is made for close down and restoration and for environmental rehabilitation costs fwhich include the dismantling and
demolition of infrastructure, removal of residual materials and remediation of disturbed areas) in the accounting period when the
related environmental disturbance occurs, based on the estimated future costs. The discount rate used to adjust the provision to its
discounted amount is a pre-tax rate, adjusted for inflation, reflecting current market assessments of the time value of money. At the
time of establishing the provision, a corresponding asset is capitalised and depreciated over future production from the mine to which
it relates.

The provision is reviewed on an annual basis for changes in cost estimates, lives of operations or discount rates.

The increase in the discounted amount arising from the passage of time is reflected as an interest charge in the profit and loss account.

Deferred taxation
Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance sheet date, with the
fotlowing exceptions:

. where fixed assets have been revalued, provision is made for deferred tax only to the extent that, at the balance sheet date, there
is a binding agreement to dispose of the assets concerned. However, no provision is made where, an the basis of all available
evidence at the balance sheet date, it is more likely than not that the taxable gain will be rolled over into replacement assets and
charged to tax dnly where the replacement assets are sold;

. provision is made for deferred tax that would arise on remittance of the retained earnings of overseas subsidiaries only to the
extent that, at the balance sheet date, dividends have been accrued as receivable; and

. deferred tax assets are recognised only to the extent that the directors consider that it is more likely than not that there will be
suitable taxable profits from which the future reversal of the underlying timing differences can be deducted.

Deferred tax is measured on an undiscounted basis at the tax rates that are expected to apply in the periods in which timing differences
reverse, based on tax rates and laws enacted or substantively enacted at the balance sheet date.

Pensions and other post-retirement obligations

The Duiker Group participates in several defined benefit and defined contribution pension schemes, all of which require contributions
to be made to separately administered funds. The assets of these schemes are held separately from those of the Duiker Group, being
held in separate funds by the trustees of the respective plans. Contributions to the defined benefits schemes are charged to the profit
and loss account so as to spread the cost of pensions aover employees working lives with the Duiker Group. The contribution rate is as
recommended by a gusalified actuary on the basis of triennial valuations, using the projected unit method. Contributions to defined
contribution plans are charged against income as incurred.

The Duiker Group has agreed to provide certain additional post-retirement benefits to employees. The estimated cost of providing such
benefits is charged against profits on a systematic basis over the employees’ working lives within the Duiker Group.

Capital instruments
Shares are included in shareholders’ funds. Other instruments are classified as liabilities if they contain an obligation to transfer
economic benefits and if not they are included in shareholders’ funds.
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Financial instruments

Measurement
Financial instruments are initially measured at cost, including transaction costs.

investments
The investment in the rehabilitation trust funds are measured at fair value based on the market price of the investments held by the
trust fund. Gains in the Rehabilitation Trust Fund are recognised in the Statement of Recognised Gains and Losses.

Other investments is measured at cost less accumulated impairment losses

Other financial assets
Other financial assets originated by the Duiker Group are stated at cost less a provision for doubtful debts.

Financial liabilities
Loans are recognised at inception at the fair value of the proceeds received net of issue costs. The finance cost recognised in the profit
and loss account is allocated to period over the term of the loan at a constant rate on the carrying amount.

2. Turnover and segmental analysis
Turnover represents the gross revenue from the sale of coal, at invoiced value, net of applicable sales taxes.

The Duiker Group operates in the mining and extraction of coal. It operates primarily within the Republic of South Africa. The turnover,
both by source and destination, of the associate and the joint ventures, all relate to mining of bituminous coal in the Republic of South
Africa.

The discontinued operations comprise the following:

. Bosveld Mines [Proprietaryl Limited, the subsidiary that operated the Duiker Group’s gold operations. These operations were
discontinued in August 1999 and the subsidiary was sold on 1 September 2000; and

. the Kwazulu Natal Anthracite operations which were sold on 16 November 1999. These operations were treated as a division of
Duiker Mining Company Limited.

The results of LSA Minerals Limited, which was acquired on 29 February 2000, relate to coal mining and minerat rights. its turnover,
both by source and destination, all relates to the Republic of South Africa.
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Turnover, consolidated profit on ordinary activities before tax and net assets by area of activity are analysed as follows:

Segmental analysis by function - for the year ended 30 September 1999

Bituminous
Anthracite Coal Gold Total
us$ooa us$000 Us$000 Us$o000
TURNOVER :
Continuing operations - 250,094 - 250,094
Discontinued operations 16,620 - 2,717 19,337
16,620 250,094 2,717 269,631
SEGMENT PROFIT
Continuing operations - 39,948 - 39,948
Discontinued operations (1,575) - (2.692) (4,267)
(1,575} 39,948 (2.692] 35,681
Common costs (6,226)
Group operating profit 29,455
Profit before tax of associated undertakings - 8,490 - 8,490
Profit before tax of joint ventures - 11,488 - 11,488
Total operating profit before exceptional items 49,433
Net interest paid (209 (19.65¢) (24) [19.889)
Profit on ordinary activities before taxation 29,544
Bituminous
Anthracite Coal Gold Total
Us$000 Us$000 Us$000 Us$000
NET ASSETS
Continuing operations - 248 546 - 248 546
Discontinued operations 5,255 - (227] 5,028
5,255 248546 (227) 253,574
Unallocated net assets {89.542]
Net assets of associated undertakings - 30,383 - 30,383
Net assets of joint ventures - 43,398 - 43,398
Total net assets 237,813

Unallocated net assets comprise certain fixed assets, net debt, taxation and dividends,
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Segmental analysis by function - for the 15 months ended 31 December 2000

Bituminous
Anthracite Coal Total
Us$000 Us$000 Us$000
TURNOVER
Continuing operations - 304,825 304,825
Discontinued operations 5,729 - 5,729
5,729 304,825 310,554
SEGMENT PROFIT
Continuing operations - 37,436 37,436
Discontinued operations (707) - (707)
[707) 37,436 36,729
Common costs [11,521]
Group operating profit 25,208
Profit before tax of associated undertakings - 7,275 7,275
Profit before tax of joint ventures - 14,000 14,000
Total operating profit before exceptionat items 46,483
Exceptional items - 5,166 5,166
Net interest paid [18,918) (18,918}
Profit on ordinary activities before taxation 32,731
Operating profit of acquisition included in the above 674
NET ASSETS
Continuing operations - 173,756 173,756
Discontinued operations - - -
- 173,756 173,756
Unallocated net assets : [14,998)
Net assets of associated undertaking - 29,430 29,430
Net assets of joint ventures - 31,489 31,489
Total net assets 219,677
Net assets of acquisition included in the above 2,165
Unallocated net assets comprise certain fixed assets, net debt, taxation and dividends.
Segmental analysis by function - for the year ended 31 December 2001
In 2007, all turnover, profit on ordinary activities, and total net assets are derived from the sale of coal.
Segmental analysis by geographical area - for the year ended 30 September 1999
Southern Middle Rest of
Africa Europe East the world Total
us$000 Us$000 us$000 Us$000 us$000
TURNOVER
Turnover by destination:
Continuing operations 44,142 118,870 40,215 46,867 250,094
Discontinued operations 19.337 - - - 19,337
63,479 118,870 40,215 46,867 269,431

All turnover originates from the operations in South Africa.
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Segmental analysis by geographical area - for the 15 months ended 31 December 2000

Southern Middle Rest of
Africa Europe East the world Total
Ussooo Us$oo00 Us$o00 Us$o00 Us$000
TURNOVER
Turnover by destination:
Continuing operations 41,913 139,275 52,156 71,481 304,825
Discontinued operations 5,729 - - - 5,729
47,642 139,275 52,156 71,481 310,554
All turnover originates from the operations in South Africa.
Segmental analysis by geographical area - for the year ended 31 December 2001
Southern Middle Rest of
Africa Europe East the world Total
US$000 us$o00 Us$000 Us$000 Us$oo0
TURNOVER
Turnover by destination:
Continuing operations 45,156 326,169 - - 371,325
Discontinued operations - - - - -
45,156 326,169 - -

All turnover originates from the operations in South Africa.

3. Net Operating Costs

371,325

Year ended 30 September 1999 15 months ended 31 December 2000 Year ended 31 December 2001

Contin- Discon- Contin- Discon- Contin- Discon-
uing tinued Total uing tinued Total uing tinued Tatal
Us$000 us$o0a0 Us$oo0 us$oco us$000 uss$oog us$oo0 us$oco Us$000
Cost of sales 144,719 20,861 165580 189,698 3,913 . 193,611 185,689 - 185,689
Distribution costs 61,407 7,445 68,852 78,557 522 79,079 51,319 - .51,319
Administrative expenses 7.619 4,099 11,718 14,750 - 14,750 8,653 - 8,653
Other operating income (6,174) - (6,174} (2,094) - (2,094) (18,740) - 118,740)
Net operating costs 207,571 32405 239976 280,911 4,435 285346 226,921 - 226921
Gross profit 105,375 {13,068] 92,307 115,127 1,816 116,993 185,636 - 185,636
4. Operating Profit
This is stated after charging:
Year ended 15 months ended Year ended
30 September 31 December 31 December
1999 2000 2001
us$000 Us$000 us$000
Auditors’ remuneration - audit services 274 399 118
Prospecting expenditure written-off 516 104 174
Depreciation charge 23,820 21,537 15,469
Operating lease payments (property) 158 192 136
5. Exceptional Items
Year ended Period ended Year ended
30 September 31 December 31 December
1999 2000 2001
us$000 US$000 Us$000
Recognised below operating profit:
{Loss)/profit on disposal of plant and machinery - {746) 131
Profit on disposal of investments - 5912 -
- 5166 131

The effect on the taxation charge for the year of the exceptional items recognised below operating profit is disclosed in note 9.
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6. Directors’ Emoluments

Year ended 15 months ended Year ended
30 September 31 December 31 December
1999 2000 2001
Us$000 us$oo00 us$000
Basic salary and fees 396 401 308
Benefits 116 160 177
Performance related bonuses 131 " 82
Pension contributions 56 N 9
699 683 576
Year ended 15 months ended Year ended
30 September 31 December 31 December
1999 2000 2001
Members of pension schemes (all in money purchase schemes) 4 6 6
The remuneration and pension entitlements of the highest paid director are as follows:
Year ended 15 months ended Year ended
30 September 31 December 31 December
1999 2000 2001
us$ooo Us$000 us$ooo
Basic salary and fees 148 203 159
Benefits 36 31 94
Performance related bonuses 54 - -
Pension contributions 34 89 4
272 323 257
7.  Staff Costs
Year ended 15 months ended Year ended
30 September 31 Becember 31 December
1999 2000 2001
us$o000 us$000 us$ooo
Wages and salaries 46,500 37,311 45,184
Pension costs {note 24) 3,579 3.050 3,130
50,079 40,361 48,314
The average monthly number of employees during the year was made up as follows:
Year ended 15 months ended Year ended
30 September 31 December 31 December
1999 2000 2001
Administration 213 174 220
Mining - Bituminous Coal 3,895 3,768 4,718
- Anthracite 580 - -
- Gold 303 - -
4,991 3.942 4,938
8. Interest Payable and Similar Charges
Year ended 15 months ended Year ended
30 September 31 December 31 December
1999 2000 2001
uss$ooo0 us$oo0 us$000
Bank loans and overdrafts 19,466 17.812 5,948
Other 12 754 182
19,478 18,566 6,130
Interest receivable (1,622 (1,138) (568)
Discounting on the rehabilitation provision 2,033 1,490 1,542
Net interest payable and similar charges 19,889 18,918 7,104
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9. Tax on Profit on Ordinary Activities
Duiker is incorporated in South Africa and is subject to taxation under the South African tax regime. In 2000 Duiker Marketing AG was
also incorporated and is subject to taxation under the Swiss tax regime.

The taxation charge is made up as follows:

Year ended 15 months ended Year ended
30 September 31 December 31 December
1999 2000 2001
Us$000 Us$000 US$000
Foreign tax:

Current tax on income for the period (3,236) (7,603) (33,754)
Associated undertakings [1,407) [2,183] -

Deferred taxation (note 20)
Origination and reversal of timing differences {7,182} 8,288 (6,379]
Effect of decreased tax rate on opening balance 5,004 - -
Total tax {chargel/credit on profit on ordinary activities (6,821] (1,498] (40,133}

The statutory tax provision at the weighted average rate is generally calculated on the basis of pre-tax earnings or losses in each
country and the applicable statutory tax rates. The difference between the effective provision for income tax and the statutory tax
provision at the weighted average tax rate is reconciled as follows:

Year ended 15 months ended Year ended

30 September 31 December 31 December

1999 2000 2001

us$o000 Us$000 Us$000

Statutory provision for tax at weighted average rate* 8,863 9819 44,128
Permanent differences 2,571 [2,007) (4,787)
Movement in deferred tax provision [2,178) 8,288 (6,379)
Effect of reduction in tax rate on deferred tax provision (5,004) - -
Timing differences not previously recognised - 13,942] -
Other 391 (2,372) 792
Total current tax 4,643 9,786 33,754

*Weighted average rates applied by period are: 1999 - 30%; 2000 - 30% and 2001 - 22.7%.

Deferred tax assets and liabilities for 2001, 2000 and 1999 reflect the impact of timing differences between amounts of assets and
liabilities for financial reporting purposes and the amounts of such assets and liabilities as measured for tax purposes. For 1999,
deferred taxation not recognised in respect of provisions amounts to US$3.9 million and is subsequently recognised in 2000.

The tax effect in the profit and loss account relating to the exceptional items recognised below operating profit is a credit of nil (2000
- nil; 1999 - $497,000].

10. Dividends

Year ended Period ended Year ended
30 September 31 December 31 December
1999 2000 2001
Us$000 Us$000 Us$000
Dividends:

Equity dividends on ordinary shares:
Declared and paid by Duiker US$0.02 per share 7.857 - -
Declared and paid by Duiker Marketing AG N/A N/A 66,683

11. Earnings per Ordinary Share

The calculation of earnings per ordinary share is based on earnings, of $154 million. (2000 - $31 million: 1999 - $22 million} and on
339.269,000. (2000 - 339,169,000; 1999 - 339,139.000] ordinary shares, being the weighted average number of ordinary shares in issue
during the year. There are no dilutive shares.

12. Intangible Fixed Assets
Negative goodwill was disposed of during the 15 months ended 31 December 2000.
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13 Tangible Fixed Assets

Tangible fixed assets comprise mining assets

Mining
Assets
Us$000
Cost:
At 1 October 1999 380,450
Exchange rate adjustment [77.845)
Additions 24,696
Acquisition of subsidiary undertaking 1,427
Disposals f4,284)
Disposal of subsidiary undertaking (18,490)
At 31 December 2000 305,954
Exchange rate adjustment {141,725)
Additions 34,368
Disposals (2,182)
Reclassification 61,879
At 31 December 2001 258,294
Depreciation:
At 1 October 1999 54,249
Exchange rate adjustment (11,770]
Provided during the year 21,537
Disposals (1,028)
Disposal of subsidiary undertaking {13,497)
At 31 December 2000 49,491
Exchange rate adjustment {27.,409)
Provided during the year 15,469
Disposals (1.065]
Reclassification 16,457
At 31 December 2001 52,943
Net book value at 31 December 2001 205,351
Net book value at 1 January 2001 256,463
Net book value at 1 October 1999 326,201
An analysis of the mining assets by principat category is shown below
Land and Mineral Fixtures and Plant and
buildings rights fittings Vehicles machinery Total
ussooo ussoog Us$a00 ussoea ussaoo ussooa
Cost
At 30 September 1999 154,157 54,776 5,270 7,494 158,752 380,450
At 31 December 2000 40,371 86,338 6,397 4,765 168,083 305,954
At 31 December 2001 26,152 53,543 4,193 2,962 171,444 258,294
Depreciation
At 30 September 1999 14,485 11,048 1,539 3.019 24,158 54,249
At 31 December 2000 13,029 16,921 4,128 2,754 12,659 49,491
At 31 December 2001 8,775 12,825 3,160 1,649 26,534 52,943
Net book value
At 30 September 1999 139,672 43,728 3,731 4,475 134,595 326,201
At 31 December 2000 27,342 69,617 2,269 2,0m 155,424 256,463
At 31 December 2001 17,377 40,718 1,033 1,313 144,910 205,351
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14. Investments
31 December 31 December

2000 2001
us$ooo Us$000
Associated undertaking (a) 29,430 -
Joint ventures [b) 31,489 22,916
Rehabilitation trust fund [c) 22,218 16,047
Other unlisted fixed asset investments (d) 472 172
83,609 39,135

fal  Associated undertaking

Amounts
Share of net due from

assets associate Total
us$oo0 Us$0c0 us$ooo
At 1 October 1999 12,060 18,323 30383
Share of profit before tax of associated undertaking 7,275 - 7275
Share of tax of associated undertaking (2,183 - (2,183)
Advances to associate for capital - 13,679 13,679
Distributions from associate [12,934) - {(12,934)
Exchange adjustment (1,651) (5.137) (6,788]
At 31 December 2000 2,565 26,865 29,430
Distribution from associated undertakings - (26,077} [26,077)
Share of profit before tax of associated undertaking 24,665 - 24,665
Reclassification (28,806) 788 (28.018]

At 31 December 2001 - - .

During 2001 the associated undertaking, Douglas Tavistock was reclassified as a joint arrangement not an entity following a change in
its organisational structure whereby the Buiker Group undertook the marketing of its proportion of coal produced.

The Duiker Group's share of retained profits of the associated undertaking at 31 December 2000 was US$12,174,000; (1999 -
US$7,082,000).

The Buiker Group’s share of the net assets of the Douglas Tavistock joint venture is as follows:

At 31 December At 31 December

2000 2001
Us$000 us$ooo
Tangible fixed assets 29,485 -
Current assets 6,160 -
Current liabilities (4,752 -
Provisions (1.463) -
29,430 -

The Duiker Group’s share of the turnover of the Douglas Tavistock joint venture is as follows:
Year 15 months X Year
ended ended ended
30 September 31 December 31 December
1999 2000 2001
Us$000 UsS$000 Us$000
Turnover 58,776 76,032 69,625
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(b] Joint ventures

Amounts

Share of due from
retained profits joint ventures Total
us$000 uss$eoo Us$000
At 1 October 1999 11,618 31,780 43,398
Distribution of Duiker Group's share (10,926] - (10,926}
Share of profit retained by joint ventures 13,982 - 13,982
Net repayment of amounts due from joint ventures - (4,678 [4,678]
Exchange adjustment (4,293) (5,994} (10,287
At 31 December 2000 10,381 21,108 31,489
Distribution of Duiker Group's share (9.093] - [2,093]
Share of profit retained by joint ventures 32,123 - 32,123
Net repayment of amounts due from joint ventures - {18,489) (18,489]
Exchange adjustment (10,495) (2,619) (13,114)
At 31 December 2001 22916 - 22,916

The Duiker Group's share of the net assets of the joint ventures are as follows:

TAVISTOCK/TESA JOINT VENTURE

At 31 December

At 31 December

2000 2001
Us$000 us$eao
Tangible fixed assets 31,778 19,839
Current assets 5.333 6,183
Current liabilities {3.644) (1,776)
Provisions {1,978) (1,330)
31,489 22,916
The Duiker Group's share of the turnover and profit before tax of the Tavistock/TESA joint venture is as follows;
Year 15 months Year
ended ended ended
30 September 31 December 31 December
1999 2000 2001
Us$000 Us$000 us$o000
Turnover 51,168 62,113 68,607
Profit before and after tax 11,488 14,000 32,123
As Tavistock/TESA is not an incorporated entity, there is no tax charge directly attributable to it.
[c] Investment in Rehabilitation Trust Funds
us$000
At 1 October 1999 25,847
Growth for the year 2,348
Rehabilitation expenses paid out (954]
Cash contributions made during the year 1,005
Transfer to associate (348)
Disposal of subsidiary (228]
Exchange movement (5,452)
At 31 December 2000 22,218
Exchange rate adjustment (9,601
Growth for the year 2,652
Rehabilitation expenses paid out (2,419
Cash contributions made during the year -
Reclassification in respect of Douglas Tavistock 3,197
At 31 December 2001 16,047

The Duiker Group makes cash contributions to a trust fund, the sole purpose of which is to provide funds for the Duiker Group's
rehabilitation liability relating to the eventual closure of the Duiker Group’s mines. Amounts are paid out from the trust fund following
completion and approval of the rehabilitation work by the South African Department of Minerals and Energy. The contributions to the
trust fund are placed with investment bankers who are responsible for making investments in equity and money market instruments.
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The trust funds are to be used according to the terms of the trust deed and are not available for the general purpose of the Duiker
Group.

{d] Other unlisted fixed asset investments

Durban Manhattan
Coal Terminal Syndicate Other

Company Limited Limited investments Total
Cost and valuation Us$000 us$000 us$000 uss$ooa
At 1 October 1999 296 256 87 639
Disposals - - [42) [42)
Exchange rate adjustment (66) {57) {2] (125]
At 31 December 2000 230 199 43 472
Disposals - (174) - {174)
Exchange rate adjustment (85] {25 {16] (126]
At 31 December 2001 145 - 27 172

Details of the principal investments as at 31 December 2001 in which the Duiker Group or Duiker holds 20% or more of the nominal
value of any class of share capital are as follows:

Proportion
of voting

rights and Nature of
Name of company Holding shares held business
Subsidiary undertakings
All held by the company and incorporated in the Republic of South Africa unless indicated. . .
Alpha Coal Sales Company AG* Ordinary shares 100% Dormant
Arthur Taylor Colliery Management Services Limited" Ordinary shares 100% Employment company
Bosveld Mines {Proprietary) Limited {Sold in 2000} Ordinary shares 100% Gold mining
Breyten Coal Farms (Proprietary) Limited" Ordinary shares 100% Coal mining
Consolidated Collieries Limited’ Ordinary shares 100% Coal mining
Darty Coal Holdings Limited (Sold in 2000} Ordinary shares 100% Coal mining
Duiker Coal [Proprietary) Limited Ordinary shares 100% Coal mining
Steenbok Coal [Proprietary) Limited® Ordinary shares 100% Coal mining
Frischgewaad Farm (Proprietary) Limited Ordinary shares 100% Trout farming
Manhattan Syndicate Limited Ordinary shares 49.95% Holding mineral rights
LSA Minerals Limited [Acquired in 2000} Ordinary shares 100% Coal mining
Phoenix Colliery Limited” Ordinary shares 100% Coal mining
Rand Collieries and Fuel Limited Ordinary shares 100% Coal mining
Rustplaas Properties [Proprietary] Limited’ Ordinary shares 100% Coal mining
Rustplaas Steenkool (Proprietary) Limited® Ordinary shares 100% Coal mining
South Witbank Coal Mines (Proprietary] Limited" Ordinary shares 100% Coal mining
Tavistock Collieries {Proprietary] Limited Ordinary shares 100% Coal mining
Tselentis Coal (Proprietary) Limited Ordinary shares 100% Coal mining
Tselentis Mining (Proprietary] Limited” Ordinary shares 100% Coal mining
United Carbon Producers 1990 (Proprietary] Limited Ordinary shares 100% Coal mining

* Incorparated in Switzerland.
" Held by a subsidiary undertaking.

Associated undertaking

In the 1999 and 2000 financial periods the Duiker Group held an effective interest of 16% in the Douglas Tavistock Joint Venture. The
Duiker Group was able to exercise significant influence over the operating and financial policies but not joint control, over its
operations. Accordingly, its results were equity accounted. Although the year end of the associate is 30 June its results have been equity
accounted to the period end of the Duiker Group. The associate is involved in the mining of coal.

In the year ended 31 December 2001, a change in the operating agreement of the associate resulted in the Duiker Group being able to
exercise joint control over the operations and from this financial period the Douglas Tavistock Joint Venture has been treated as a joint
arrangement.

Joint ventures

The Duiker Group has the following interests in joint ventures:
. 50% in TAVISTOCK/TESA Joint Venture

. 50% in Rietspruit Joint Venture

. 16% in the Douglas Tavistock Joint Venture (in 2001 only, in 2000, Douglas Tavistock was an associated undertaking).
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All joint ventures are involved in the mining of bituminous coal in South Africa. There has been no change in the effective rates of
shareholdings (2000: nil; 1999: nit).

Joint arrangements
The Duiker Group has a 50% interest in the Rietspruit Joint Venture through which the Duiker Group obtains its share of the coal mined.
The Duiker Group's interest in the Rietspruit Joint Venture has been accounted for as a joint arrangement.

The Duiker Group alse has a 20.91% interest in the service organisation, Richards Bay Coal Terminal Company Limited, through which
the shareholders gain access to the coal terminal for their exports. The Duiker Group’s interest in Richards Bay Coal Terminal has been
accounted for joint arrangement.

Acquisitions and disposals

On 29 February 2000 the Duiker Group acquired LSA Minerals Limited for a consideration of US$2,408,000 satisfied by cash. No
goodwill arose on this transaction. The investment in LSA Minerals Limited has been included in the company’s balance sheet at its
fair value at the date of acquisition.

Analysis of the acquisition of LSA Minerats Limited: Fair value
Net assets at date of acquisition: Book value Adjustment to the Group
US$000 US$000 Us$000
Tangible fixed assets 32 1,395 1,427
Debtors 1.002
Creditors due within one year (21}
Net assets 2,408
Goodwill arising on acquisition -
2,408
Discharged by:

Cash paid 2.408

The summarised profit and loss account for the period from 1 October 1999 to the date of acquisition is as follows:
uss$oao
Turnover 280
Operating profit 278
Profit before tax 278
Taxation (82)
Profit for the five months ended 29 February 2000 196

LSA Minerals Limited derives income from mining royalties and is included in the Duiker Group's other income.

Analysis of the disposal of Bosveld Mines [Proprietary] Limited
On 1 September 2000, the Duiker Group completed the sale of Bosveld Mines (Proprietary] Limited. The disposal is analysed as follows:

us$000

Net assets disposed of:
Intangible assets 89)
Fixed assets 313
Rehabilitation investment 228
Stocks 120
Bebtors . 40
Bank 25
Current liabilities (362)
Long-term creditors and provisions (4,679}
(4,404)
Profit on disposal 4,792
Cash proceeds 388

During the year, Bosveld Mines [Proprietory] Limited utilised US$47,000 of the Duiker Group's net operating cash flows and contributed
US$282,000 in respect of net returns on investments.
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On 1 November 1999, the Duiker Group completed the sale of the trade and certain assets of its KwaZulu-Natal Anthracite mining
division. The disposal is analysed as follows:

Us$000
Net assets disposed of:
Fixed assets 4,680
Provisions (4,480)
Profit on disposal 1,120
Cash proceeds 1,120

Buring the year, the KwaZulu-Natal operations generated US$1,507,000 of the Duiker Group's net operatmg cash flows and utilised
US$2,782,000 in respect of net returns on investments.

15. Stocks
At 31 At 31
December December
2000 2001
Us$000 Us$000
Coal 14,521 22,569
Mine stores 3,130 2,077
17,651 24,646
The difference between purchase price or production cost of stocks and their replacement cost is not material.
16. Debtors
At 31 At 31
December December
2000 2001
Us$000 Us$000
Trade debtors 19,880 33,165
Amounts owed by related parties 10,678 5,837
Other debtors 24,057 6,091
54,615 45,093
17. Creditors: Amounts falling due within one year
At 31 At 31
December December
2000 2001
us$000 us$o000
Current instalments due on loans 25,401 - 15,877
Bank overdraft - 10,768
Trade creditors 12,466 5,784
Corporation tax 2,095 16,539
Accruals and other creditors 43,603 19,975
83,565 68,943
18. Creditors: Amounts falling due after more than one year
At 31 At 31
December December
2000 2001
uS$000 Us$000
Loans [note 19) 58,908 21,307
) 58,908 21,307
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19. Loans

At 31 At 31
December December
2000 2001
us$000 Us$000
Amounts falling due:
In one year or less or on demand
Loans 25,401 15,877
Between one and two years 25,712 15,832
Between two and five years 27,073 1,276
In five years or more 6,123 4,198
84,309 37,183
Less: inctuded in creditors: amounts falling
due within one year [25,401) {15,876)
58,908 21,307
Details of loans not wholly repayable within five years are as follows:
At 31 At 31
December December
2000 2001
Us$000 us$ooco
Share of unsecured bank loan raised in connection with
Richards Bay Coal Terminal Limited la joint arrangement) 9,221 5,899
9,221 5,899

This loan has been used to fund capital expenditure at the Richards Bay Coal Terminal and is denominated in South African Rand and
the rate of interest payable is 14.25% variable.

The long term loan is repayabte in half-yearly instalments commencing in January 2006 until 2015.

20. Provisions for Liabilities and Charges
Post-  Retrenchment

retirement and Deferred
benefits gratuities  Rehabititation taxation Total
us$000 Us$000 usscoo us$ooo ussooo
At 1 October 1999 6,826 3,263 42,227 37,318 89,634
Increase in the discounted provision
as a result of the passage of time - - 1.490 - 1.490
Charge for the period (2,569) 1,084 2,660 (8,288) (7,113]
Utilised - [14) (2,231) - (2,245)
Provision of cperations disposed of - - {4,384) - (4,384}
Exchange rate adjustment {1,126) [775) (8,349] (6,752 {17,002)
At 1 January 2001 3,131 3,558 31,413 22,278 60,380
Exchange adjustment (1,763} (1,682) (14,639 (12,695) (30,779}
Increase in the discounted provision
as a result of the passage of time - - 1,542 - 1,542
Charge for the year 1,056 1,351 2,185 6,379 10,971
Utilised - (137) (2.419) - {2,556]
Reclassification 995 - 8 659 8,760 18,414
At 31 December 2001 3,419 3,090 26,741 24,722 57,972

The rehabilitation and retrenchment provisions fall payable as follows:

At 31 At 31
December December
2000 2001
Us$000 Us$000

Amounts falling due: .
In one year or less or on demand 2,795 2,363
Between one and two years 3,781 3,099
Between two and five years 15,548 10,146
In five years or more 9,289 11,133
31,413 26,741
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Deferred taxation provided in the accounts is as follows:

At 31 At 31

December December

2000 2001

us$0g0 us$ooo

Capital allowances in advance of depreciation 29322 31,472
Rehabilitation provision (33521 (3,208]
Other timing differences (3,692) (3,542
22,278 24,722

Post-retirement benefits refer to medical aid benefits provided by the Duiker Group [see note 26].
The provision for retrenchment refers to the closure of the Klipwal gold mines and the KwaZulu-Natal anthracite mine

closure of the Rietspruit mines in 2002.

21. Share Capital
Duiker Mining [pty) Ltd

in 2000 and the

Authorised At 31 At 31
December December

2000 2001

thousands thousands

Ordinary shares of 3.5 ZAR cents each 17,500 17,500
Allotted, called up and fully paid At 31 At 31 At 31 At 31
December December December December

2000 2001 2000 2001

thousands thousands Us$'000 Us$’000

Ordinary shares of 3.5 ZAR cents each 339,169 339,169 1,965 1,965

During the year no ordinary shares (2000: 29,700 ordinary shares; 1999: 512,040 ordinary shares] of 3.5 ZAR cents each were issued at
a value per share of US$ nil [2000: US$153; 1999 : US$2,270). The shares were issued following the exercise of options in the share

incentive scheme trust. This trust was deregistered in April 2000.

Duiker Marketing AG

Duiker Marketing AG was incorporated on 15 November 2000 with an issued and paid up share capital of CHF100,800 (US$56,456]).

22. Reserves

Foreign Share Profit
exchange premium Other and loss
reserve account reserves account
ussooo Us$ooo ussooo us$o00
At 1 October 1999 930 158,738 (14] 76,194
Arising on share issues - 18 - -
Exchange differences on retranslation of
net assets of subsidiary undertakings - - 174 -
Growth in rehabilitation funds - - - 2,348
Retained profit for the year - - - 31,233
Exchange difference on retranslation of
opening balance sheet (51,909) - - -
At 1 January 2001 (50,979 158,756 160 109,775
Capital repayment - (33,624) - -
Exchange differences on retranslation of
net assets of subsidiary undertakings - - (90) -
Retained profit for the year - - - 87,403
Growth in rehabilitation funds - - - 2,652
Exchange differences on retranslation of
opening balance sheet {98,828 - -
At 31 December 2001 149,807 125,132 70 199,830

During 2001 Duiker Mining reduced its share premium account by making a capital repayment, as permitted by the Companies Act of
South Africa, accordingly this is shown in the statement of total recognised gains and losses for the period rather than profit and loss

account.
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23. Notes to the Statement of Cash Flows

{a] Reconciliation of operating profit to net cash inflow from operating activities

Year ended 15 months ended Year ended

30 September 31 December 31 December

1999 2000 2001

Us$000 Us$000 Us$000

Operating profit 29,455 25,208 144,404

Depreciation 23,820 21,537 15,469

Exchange rate adjustment on translation to US dollars 9,155 (993] (11,773)

Provision against investments - - {(174)

Exchange loss 3,251 552 -

Movement in provisions {473 420 3,103

Movement in debtors (4,975) (23,024) (8,426)

Movement in stocks (4,546) 6,971 (13,127)

Movement in creditors 11,232 7.903 (30,321]

Net cash inflow from operating activities 66,919 38,574 99,155
{b) Analysis of net debt

At Other At

1 October Cash Exchange non-cash 30 September

1998 flow differences movements 1999

Us$000 Us$000 Us$000 Us$000 Us$060

Cash at bank and in hand 19,808 (18,730) 39 - 1,117

Bank overdrafts ~ (12,820) (39) - (12,859]

Cash \ 19,808 (31,550} - - (11,742)

Short-term barrowings {479) - 8 - 1471

Long-term borrowings (112,632] 14,309 (1,234) - (99,557

{93,303] (17,241] {1,226) - (111,770]

At Other At

1 October Cash Exchange non-cash 31 December

1999 flow differences movements 2000

Us$000 us$000 us$oco US$000 Uus$000

Cash at bank and in hand 1,117 10,523 (1,448] - 10,192

Bank overdrafts (12,859] 11,411 1,448 - -

Cash [11,742) 21,934 - - 10,192

Short-term borrowings (471) (27,887} 2,957 - (25,401}

Long-term borrowings {99.557) 19.057 17,950 3.641 {58,909)

{111,770} 13,104 20,907 3,641 (74.118)

The other non-cash movement relates to the loan included within the balance sheet of Bosveld Mines [Pty) Limited that was disposed
of during the period.

At Other At

1 January Cash Exchange non-cash 31 December

2001 flow differences movements 2001

us$oo0 Us$000 uss$000 us$oco us$o00

Cash at bank and in hand 10,192 5,375 (4,324) - 11,243
Bank overdrafts - [15,092) 4,324 - {10,768)
Cash 10,192 [9,717) - - 475
Short-term deposits . [25,401) - 9,524 - (15,877)
Loans (58,909) 21,733 15,869 - {21,307)
[74,118) 12,016 25,393 - {36,709)

[c] Cash flows relating to exceptional items
These relate to non-operating items.

The Duiker Group received US$3,632,000 {1999: US$1,263,000] from the sale of tangible fixed assets and US$42,000 (1999: US$140,000)
from the sale of fixed asset investments during the period ended 31 December 2000.

See note 14 for details of the cash flows arising on the acquisition and disposals of subsidiaries in 2000.
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24. Post Balance Sheet Event

On 21 February 2002, the Purchasers, Xstrata AG and the Vendors entered into the Acquisition Agreement pursuant to which the
Company, Xstrata {Schweiz) AG and Xstrata South Africa agreed to purchase the Coal Assets for cash and Ordinary Shares with an
aggregate value of US$2,067,910,000 [which includes an agreed amount relating to working capital of U$$73,000,000), in addition to
which the Company has agreed to assume net indebtedness of the Enex and Duiker Groups and procure the repayment of shareholder
loans to Glencore International, resulting in a total value of US$2,573,000,000. Completion of the Acquisitions is subject to a number
of conditions including Admission of the shares of the Company to the Official List of the UK Listing Authority.

25. Capital Commitments

Amounts contracted for but not provided in the accounts amounted to U5%$2,689,000 {2000 - US$8,071,000; 1999 - US$72.000).The
Duiker Group has operating lease commitments in respect of properties of U5$177,000 (2000 - US$155,000] that expire after more than
five years.

26. Pension Commitments
The Duiker Group participates in a number of pension schemes as follows:

The Mine Employees Pension Fund
This is a defined benefits scheme providing benefits based on final pensionable salary. The fund intends to convert to a defined
contributions scheme in 2002.

The most recent valuation was at 30 June 1999 using the Projected Unit Method. This valuation has been updated to 30 June 2000. The
assumptions that have the most significant effect on the results of the valuation are those relating to the rate of return on investments
and the rate of increase in salaries. It was assumed that the investment return would be 17% as compared to a rate of increase in
salaries of 13% in the period up to retirement. it was assumed that the rate of increase of pensions in payment would be 5% per annum.

This is a multi-employer scheme and accordingly, the Duiker Group is unable to identify its share of the underlying assets and liabilities
of the scheme, consequently it has been accounted for as a defined contribution scheme. The most recent actuarial valuation at 30
June 2000 showed that the actuarial value of the assets of US$1,408,000,000 (1999: US$1,529,000,000) represented 102.7% of the
liabilities at the valuation date, after allowing for expected future increases in earnings. The employer’s future service contribution rate
remained unchanged as a result of this valuation.

The Sentinel Mining Industry Retirement Fund [formerly the Mine Officials Pension Fund)

This is a defined contributions scheme providing benefits based on the contributions paid by the employer and employee and the
returns made on these contributions. The fund previously operated as a defined benefit scheme providing benefits based on final
pensionable salary. The fund converted to a defined contributions scheme on 31 March 2001, however members over the age of 55 at
conversion retain their defined benefit promise. v

The most recent valuation was at 30 June 1999 using the Projected Unit Method. This valuation has been updated to 30 June 2000. The
assumptions that have the most significant effect on the results of the valuation are those relating to the rate of return on investments
and the rate of increase in salaries. It was assumed that the investment return would be 17% as compared to a rate of increase in
salaries of 13% in the period up to retirement. It was assumed that the rate of increase of pensions in payment would be 5% per annum.

This is a multi-employer scheme and accordingly, the Duiker Group is unable to identify its share of the underlying assets and liabilities
of the scheme, consequently it has been accounted for as a defined contribution scheme. The most recent actuarial valuation showed
that the actuarial value of the assets of US$2,515,000,000 (1999: US$2,722,000,000] represented 91.2% of the liabilities at the vatuation
date, after allowing for expected future increases in earnings. The employer's future service contribution rate remained unchanged as
a result of this valuation as the fund maintained a surplus when valued based on current market values.

There were no outstanding or pre-paid contributions to this fund at 31 December 2001,

The Mineworkers Provident Fund and the Duiker Provident Fund
These are defined contribution schemes providing benefits based on the contributions paid by the employer and employee and the
returns made on these contributions.

There were no outstanding or pre-paid contributions to this fund at 31 December 2001.

27 Post-Retirement Benefits other than Pensions

The Duiker Group provides post-retirement medical aid benefits for a number of its employees. Entitlement to these benefits is
dependent upon the employee remaining in service until retirement age, and is subject to periodic review. The Duiker Group recognises
the estimated liability on an accrual basis over the working life of the eligible employees.

The accumulated post-retirement medical aid obligations and the annual cost of these benefits were determined by independent
actuaries as at 1 December 2001. The assumptions used include estimates of life expectancy of between 72 and 77 years of age and
long-term estimates of the increases in medical cost of 12.2% per annum, appropriate discount rate of 15% per annum and the level
of claims based on the Duiker Group's past experience. Actuarial valuations are conducted annually at which time any shortfalls are
funded through increased contributions. The actuarial valuation was last performed at 1 December 2001 and showed an obligation of
US$3,416,000 (2000: US$3,137,000] which has been fully provided {see note 20). The scheme is unfunded.
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28. Other Related Party Transactions

During the year the Duiker Group entered into the following transactions, in the ordinary course of business, with other related parties:

Management Amounts Amounts

Sales to fees to owed to owed from

related related related related

party party party party

Related party Us$000 Us$000 Us$000 us$000

Glencore International AG

2001 191,308 - - 5,837

2000 71,016 - - 10,678

1999 - - - -
Lonmin Management Services [Pty] Limited

2001 - - _ -

2000 - 95 - -

1999 - 675 - -

Duiker Coal Investment Limited is the parent company of the Duiker Group. Glencore International AG is the ultimate holding campany
and controlling party of the Duiker Group.

Lonmin Management Services [Pty) Limited is a former subsidiary of the Duiker Group. Upon the acquisition of the Duiker Group by
Glencore Coal Investment Limited in 2000, Lonmin Management Services [Pty] Limited ceased to be a related party. Prior to the
acquisition by Glencore, Lonmin (U.K.} Limited was the parent company and Lonmin PLC was the ultimate holding company of the
Duiker Group.

29. Financial Instruments

The Duiker Group's financial instruments comprise borrowings, investments, cash and tiquid resources and various items, such as
trade debtors, trade creditors and contractual provisions arising in the ordinary course of its operations. The Duiker Group does not
acquire, hold or issue derivative instruments for trading purposes.

The main risks associated with the Duiker Group's financial instruments are interest rate risk, liquidity risk, foreign currency risk and
credit risk

Interest rate risk
The Duiker Group finances its operations through a mixture of retained earnings and bank borrowings. Borrowings are made in South
African Rand and were also made in US dollars until 2000. These borrowings bear interest at floating rates as disclosed in note 19.

Liquidity risk

The Duiker Group's objective is to maintain a balance between continuity of funding and flexibitity through the use of borrowings with
a range of maturities. A maturity table for these borrowings is shown in note 19. Short-term flexibility is achieved by the availability of
overdraft facilities.

Currency risk

itis the Duiker Group's poticy only to enter into forward foreign exchange contracts to manage its exposure to certain foreign currency
denominated liabilities. The company has not entered into any such contracts during the period under review. Approximately 80% of
the Duiker Group’s sales are dollar denominated. The Rand is the functional currency of the Duiker Group. The Duiker Group also has
a foreign subsidiary located in Switzerland (in the process of de-registering] whose revenues and expenses are denominated in US
doltars and Swiss Francs, respectively.

The only currency exposure requiring reporting under FRS13 was a US$ loan of US$43.9 million in 1999.

Credit risk

Credit risk represents the bad debts that would be incurred in the event of non payment by debtors. To reduce exposure to credit risk,
the Duiker Group evaluates and monitors the credit standing of its customers. Concentration of credit risk is managed by spreading
its debtors among a number of customers and geographical areas. Credit risk exposure on financial assets is equal to their carrying
amounts on the balance sheet.

The carrying values of the financial assets and liabilities are equal to their fair value. The following disclosures include short-term
debtors and liabilities.
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Financial liabilities - interest rate and currency profile for the Duiker Group as at 30 September 1999

Weighted
Bearing average
interest at floating Interest
Currency floating rate rate free Total
Us$000 % us$000 us$aoo
Borrowings lincluding bank overdraft] ZAR 68,986 16.27 - 48,986
uUs$ 43,902 6.98 - 43,902
Trade creditors and accruals ZAR - - 60,595 60,595
Provisions ZAR 42,227 5.0 3,263 45,490
155,115 10.57 63,858 218,973
Financial liabilities - interest rate and currency profile for the Duiker Group as at 31 December 2000
Weighted
Bearing average
interest at floating Interest
Currency floating rate rate free Total
Us$000 % us$000 Us$000
Borrowings ZAR 84,309 11.52 - 84,309
Trade creditors and accruals ZAR - - 56,069 56,069
Provisions ZAR 31,413 5.0 3,558 34,971
115,722 9.75 59,627 175,349
Financial liabilities - interest rate and currency profile for the Duiker Group as at 31 December 2001
Weighted
Bearing average
interest at floating Interest
Currency floating rate rate free Total
Us$0600 % Us$000 us$o0o
Borrowings lincluding bank overdraft] ZAR 47,948 1119 - 47,948
Trade creditors and accruals ZAR - - 22,641 22,641
Provisions ZAR 26,741 5.0 3,090 29,831
74,689 8.97 25,731 100,420
Financial assets - interest rate and currency profile for the Duiker Group as at 30 September 1999
Fixed rate Floating rate
financial financial Interest
assets assets free Total
us$000 Us$000 Us$000 Us$000
South African Rand - 173 44,067 44,240
US doltar - - 24,373 24,373
Swiss Francs - 966 - 966
- 1,139 68,440 69,579

The floating rate financial assets are bank accounts which attract interest at commercial rates.

The interest free financial assets consist of investments in unlisted securities and the rehabilitation trust fund and short-term debtors.
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Taxation
Cash tax assumed payable as a percentage of profit before tax as follows:

Year ending 31 December 2002 26%.
Year ending 31 December 2003 24%.
Three months ending 31 March 2004 25%.

Interest rates
Interest rates are assumed to be 0% per annum on positive cash balances and 3.35% per annum on corporate barrowings.

Exchange rates
The following rates have been adopted:

Far the year ended For the year ended For the three months ended

31 December 2002 31 December 2003 . 31 March 2004

UsS$1 =ZAR 11.00 US$1 =ZAR 11.76 US$1 =ZAR 1217
=A% 1.84 =A% 1.65 =A% 1.59
=Euro 1.10 =Euro 110 = Euro 1.09

Other significant assumptions

There will be no change in current legislation, taxation or regulations or currently accepted practice [in particular with regard to the
requirements associated with environmental matters or concerning the remittance of funds or exchange controls) or adverse political,
economic or social changes, which will significantly affect the Group’s operations.

There will be no material disruption to the Group's business due to industrial disputes, equipment breakdown, natural disasters or
otherwise.

The Global Offer will raise US$900 million and US$787.9 million will be raised in new corporate debt net of repayments of previously

outstanding debt. The expenses relating to the issue of the Ordinary Shares, the Acquisitions and the Merger are estimated to amount
to US$100 million (including VAT).

The Acquisition consideration payable to Glencore will be U$$2,088 million satisfied in cash and shares.

Funding requirement
US$400 million [not yet committed) is required in March 2004 to replace certain debt.

Sensitivity analysis
The table sets out the impact of a 10% movement in commodity prices and exchange rates on the estimated cash flow for the year
ended 31 December 2002.

US$ millions -10% +10%
Base case 268.0 268.0
Coal -101.8 +97.9
Zinc -29.8 +29.8
Chrome -16.4 +16.3
AUD +50.9 -62.4
ZAR +44.1 -53.9
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of the Global Offer of US$900 million

The information in this Part Vil is illustrative only and is based upon a number of assumptions. The assumptions include those related
to the composition of the purchase price for, and the level of assumed indebtedness in connection with, the Acquisitions, the gross
proceeds of the Global Offer, the amount borrowed under the Syndicated Loan Facility and the fees and expenses incurred in
connection with the Global Offer.

Pro Forma combined Net Assets of Xstrata as at 31 December 2001

The following pro forma statement of combined net assets of Xstrata as at 31 December 2001 is prepared for illustrative purposes only
and may not, because of its nature, give a true picture of the financial position of the Group. It is prepared to illustrate the effect on the
net assets of Xstrata of the Acquisitions, Merger and of the Global Offer, as if the Acquisitions, Merger and Global Offer had taken place
on 31 December 2001, and is based on the balance sheets of Xstrata, Xstrata AG, the Enex Group and the Duiker Group as at 31
December 2007 extracted without material adjustment from the Accountants” Reports as set out in Part VI of this document.
Adjustments have been made in accordance with paragraph 12.29 of the Listing Rules.

At 31 December 2001 Adjustments
Acqui- Global Pro
sition Offer Other forma
Enex Duiker Xstrata adjust- adjust- adjust- Xstrata plc
Xstrata Xstrata AG Group Group Sub-total ments ments ments net
Note 1 Note 1 Note 1 Note 1 Note 2 Note 3 Note 4 assets
US$000  US$000 USH000  USSO00 US$000 US$000 US$D0C  US$000  US$000
Fixed Assets

Goodwill - 125,160 - ~ 125,160 - - ~ 125,160
Tangible assets - 771,680 640946 205351 |[1,617977 1,841,830 - ~ 3,459,807
Other - 13,082 - ~ 13,082 - - - 13,082
investments - 22,941 19,970 39,135 82,046 - - ~ 82,046
- 932,863 660,916 244 486 |1,838 265 1,841,830 - 3,680,095

Current Assets
Stocks - 144,768 56,777 24 646 226191 - - - 226191
Debtors - 188,171 89,513 45,093 322,777 - - - 322,777
Cash and short term deposits - 45,866 42,804 11,243 99,913 ) (1,087,910) 2,521,400 (999,470) 33,933

- 378,805 189,094 80,982 648,881 | (1,587,910)2,521,400 [999,470] 582,901
Creditors: amounts falling

due within one year - [221,726), 100,179} {6B,943) | {390 848) - - 106,988 [283,840)
Net Current Assets - 157,079 88,915 12,039 258,033 | [1,587,91002,521,400 (892,482) 299,041
Total Assets less Current Liahilities - 1,089,942 749,831 256,525 |2,096,298 253,920 2,521,400 (892482)3,979,136
Creditors: amounts falling due after
more than one year - [421,990) {521,149) (21,307} | (964,446] - [1,721,400] 892,482(1,793,344)
Provision for liabitities and charges - [126,835] (80,701) (57,972) | 1265,508) - - - [265,508)
- 541117 147,981 177246 866,344 253,920 800,000 - 1,920,264
Minority Interests - (1,994] {79147} - (81,141) - - - (81,141]
Net assets - 539,123 68,834 177,246 785,203 253,920 800,000 - 1,839,123
Notes:

1 The consolidated net assets of Xstrata, Xstrata AG, the Enex Group and the Duiker Group at 31 December 2001 and the profit and loss accounts
for the year then ended have been extracted without material adjustment from the Accountants’ Reports as set out in Part VI

2z The total value for the Acquisitions of US$2,573.00 million involves a consideration of US$2,087.91 million after taking account of US$20 million
paid to the Vendors by Duiker since 1 January 2002 and addressed within this note 2 and repayment of net indebtedness and shareholder loans of
US$485.09 million addressed within note 4. Allocations related to the Acquisitions include:

lal payment of consideration of US$2,067.91 million payable in cash of US$1,567.91 million, and an estimated amount in shares of US$500
million (the actual amaount wilt depend on the share price at the date of issuel and US$20 million paid to the vendors by the Duiker Group
since 1 January 2002, split as to U$$995.452 million for the Enex Group and U$$1,092.458 million for the Duiker Group.

[b) a fair value adjustment calculated as follows:

Us$000 Us$000
Consideration for the acquisition of Enex Group 995,452
Net assets of Enex Group per Accountants report in Part VI (68,834 926,618
Consideration for the acquisition of Duiker Group 1.092.458
Net assets of Duiker Group per Accountants’ report in Part Vi (177.246) 915,212
Fair value adjustment to tangible fixed assets 1,841,830

Fair value allocation
A full assessment of fair values of assets and liabilities will be undertaken prior to the end of the first accounting period of Xstrata.
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FPart VIl Unaudited pro forma financial information - based upon gross proceeds
of the Global Offer of US$900 million

Pro Forma combined Segmental Information for the year ended 31 December 2001

The fallowing pro forma combined segmental information for the enlarged Group for the year ended 31 December 2001 is prepared for
illustrative purposes only and may not, because of its nature, give a true picture of the results of the Group. It is prepared to illustrate
the effect on the segmental analysis of Xstrata of the Acquisitions, as if the Acguisitions, Merger and Global Offer had taken place on
the first day of the year ended 31 December 2001, and is based on the financial information of Xstrata, Xstrata AG, Enex Group and
Duiker Group for the year ended 31 December 2001 extracted without material adjustment from the Accountant’s Reports set out in
Part VI of this document. Xstrata did not trade during the period. Adjustments have been made in accordance with paragraph 12.29 of

the Listing Rules.

Xstrata AG Enex Group Duiker Group Pro forma
Year ended Year ended Year ended Adjustments Year ended
31 Dec 2001 31 Dec 2001 31 Dec 2001 Total Note 12 31 Dec 2001
usseos us$oao uss$ooo uss$eos ussaoo uss$ooa
Turnover :
Coal - 662,351 371,325 1033,676 - 1,033,676
Zinc 266,634 - - 266,634 - 266,634
Chrome 257,659 - - 257,659 - 257,659
Vanadium 63,498 - - 63,498 - 63,498
Magnesium 25 - - 25 - 25
Forestry 25,787 - - 25,787 - 25,787
Total 613,603 662,351 371,325 1,647,279 - 1,647,279
Xstrata AG Enex Group Duiker Group Pro forma
Year ended Year ended Year ended Adjustments Year ended
31 Dec 2001 31 Dec 2001 31 Dec 2001 Total Note 12 31 Dec 2001
us$o00 Us$000 usso000 us$oao uss$ooo us$000
Profit before tax
Coal - 121,497 194,219 315,716 [46,000]" 269716
Zinc 44,798 - - 44,798 - 44,798
Chrome 59,318 - - 59,318 - 59,318
Vanadium 142,360) - - [42,360) - 142,360)
Magnesium {5.040) - - (5.040) - {5,040)
Forestry 541 - - 561 - 561
Common costs [33.373) - - [33,373) [6,912]" (40,285)
Total 23,904 121,497 194,219 339,620 (52,912] 284,708
Xstrata AG Enex Group Duiker Group Adjustments Pro forma
31 Dec 2001 31 Dec 2001 31 Dec 2001 Total Note 12 31 Dec 2001
us$oaa us$aoo us$ea0 us$g00 uss$oaa us$aoo
Tangible fixed assets
Coal - 640,946 205,351 846,297 1,841,830 2,688,127
Zinc 387,765 - - 387,765 - 387,765
Chrome 224,267 - - 224,267 - 224267
Vanadium 104,601 ~ - 104,601 - 104,601
Magnesium 21,757 - - 21,757 - 21,757
Forestry 32,618 - - 32,418 - 32418
Others 672 - - 672 - 672
Total 771,680 640,946 205,351 1,617,977 1,841,830 3,459,807
Xstrata AG Enex Group Duiker Group Adjustments Pro forma
31 Dec 2001 31Dec 2001 31 Dec 2001 Total Note 12 31 Dec 2001
Us$000 ussoog us$oao Uus$000 us$oago ussaog
Net current assets
Coal - 88,915 12,039 100,954 - 100,954
Zinc 95471 - -~ 95,471 - 95,471
Chrome 98,857 - - 98,857 - 98857
Vanadium 24,021 - - 24,021 - 24,021
Magnesium {792} - - (792) - (792)
Farestry 1,144 - - 1,144 - 1144
Unallocated assets (61,623 - - [61,623) 41,008 (20,615)
Total 157,078 88,915 12,039 258,032 41,008 299,040
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of the Global Offer of US$900 million

Xstrata AG Enex Group Duiker Group Pro forma

As at 31 As at 31 As at 31 Adjustments As at 31
Dec 2001 Dec 2001 Dec 2001 Total Note 12 Dec 2001 .

Us$000 us$000 Us$000 Us$000 US$000 Us$000

Net assets {Note 10}

Coal - 68,834 177,244 244,080 1,841,830"" 2,087,910

Zinc 548,009 - - 548,009 - 548,009

Chrome 187,9%0 - - 187,990 - 187,990

Vanadium 106,642 - - 106,642 ~ 106,642

Magnesium 25,344 - - 25344 ~ 25,344

Forestry 21,782 - - 21,782 - 21,782

Unallocated assets (350,644) - - (350,644) (787,910} [1,138,554)

Total 539,123 68,834 177,246 785,203 1,053,920 1,839,123

Xstrata AG Enex Group Duiker Group Adjustments Pro forma
31 Dec 2001 31 Dec 2001 31 Dec 2001 Tatal Note 12 31 Dec 2001
Us$000 US$000 Us$000 Uss$000 us$aeo Us$000

Net assets [Note 10) )

Americas 47,126 - - 47,126 - 47,126

Africa 265,471 - 177,246 442,717 915.212™ 1,357,929

Europe 548,009 - - 548,009 - 548,009

Australia (29.161] 68,834 - 97,995 926,618™ 1,024,613

Unallocated assets [350,644) - - (350,644) (787.910)" [1,138,554)

Total 539,123 68,834 177,246 785,203 1,053,9)20 1,839,123

Notes

10 Adjustments to net assets reflect the division's share of the adjustment made in respect of the Group’s net assets set out in notes 2 and 3 in this
Part Vil.

" The above information has been prepared on a pro forma basis and is based on information extracted without material adjustment from the
accountants’ reparts of Xstrata AG, Enex Group and Duiker Group and as such, includes the results of acquisitions from the date of acquisition. If
the results of the acquisitions were to be consolidated from the first day of the accounting period, then the turnover by segment would be US$1,145
million, US$383 million, US$258 million. US$63 mittion, US$25,000 and US$26 million for the coal, zinc, chrome, vanadium, magnesium and
forestry business units respectively. Similarly, EBIT for the coal, zinc, chrome, vanadium, magnesium and forestry business units would be US$311
million, US$67 million, US$5% million, US$(42) million, US$(5) million and US$1 million respectively and EBITDA would be US$416 million, US$101
million, US$64 miltion, US$9 million, US$(4) million and US$3 million. This financial information is referred to in Part | of the Listing Particulars
as "Unaudited combined constructed illustrative financial information”.

12 Adjustments to segmental information include:

(il Amortisation of US$46 million per annum as described in note 6 in this Part VII.

(i) US$16.912) million comprises U5$36.385 million incremental interest and elimination of foreign exchange adjustment of U$$29.473 mitlion
in Enex, as described in notes 7 and 8 respectively in this Part VIl

(il US$1.841.8 million fair value adjustment on the Acquisition, as described in note 2 in this Part VI,

(iv) US$41.008 million adjustments in respect of the net impact of the cash consideration for the Acquisitions of US$1,587.91 million, the net
proceeds of the Global Offer of US$800 million and debt raised of US$1,721.4 million and the repayment of existing long-term debt of
US$892.482 million, as described in notes 2, 3 and 4 of this Part Vil.

vl US$787.910 million adjustment in respect of net new debt fotlowing the gross proceeds of the Global Offer of US$900 million, the payment
of related expenses of US$100 million, and the cash payment for the Acquisitions of US$1,587.91 million as described in notes 2 and 3 of
this Part Vil.

{vi] US$915.212 million and US$926.618 million are the allocation of the fair value adjustment in note 2 of this Part Vil.
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o7 the vlobdat viTer 07 Vod7Uu mituon

Ell ERNST & YOUNG

The Directors & Ernst & Young LLP
Xstrata plc Becket House
1 Lambeth Palace Road

Becket House London SET 7EU

1 Lambeth Palace Road
London SE1 7EU

J.P. Morgan plc @ March 2002
125 London Wall
London EC2Y 5AJ

Dear Sirs
We report on the pro forma financial information set out in Part VIl of the listing particulars, which has been prepared, for illustrative

purposes only, to provide information about how the placing might have affected the financial information presented.

Responsibility
It is the responsibility solely of the directors of Xstrata ple ["Xstrata”] to prepare the pro forma financial information in accordance with
paragraph 12.29 of the Listing Rules.

It Is our responsibility to form an opinion, as required by the Listing Rules of the UK Listing Authority, on the pro forma financial

information and to report our opinion to you.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting Standards and the Bulletin 1998/8
“Reporting on pro farma financial information pursuant to the Listing Rules” issued by the Auditing Practices Board, Our wark, which
involved no independent examination of any of the underlying financial information, consisted primarily of comparing the unadjusted
financial information with the source documents, considering the evidence supporting the adjustments and discussing the pro forma
financial information with the directors of the Group.

Our work has not been carried out in accordance with auditing standards generally accepted in the United States of America and
accordingly should not be relied upon as if it had been carried out in accordance with those standards,

Opinion

[n our opinion:

{al  the pro forma financial information has been properly compiled on the basis stated;

(b)  such basis is consistent with the accounting policies of Xstrata: and

fc]  the adjustments are appropriate for the purposes of the pro forma financial information as disclosed pursuant to paragraph
12.29 of the Listing Rules of the UK Listing Authority.

Yours faithfutly

Ernst & Young LLP
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2.7

Incorporation and activity

Xstrata plc was incorporated and registered in England and Wales under the name Glassdesk Limited on 31 December 2001 with
registered number 4345939 under the Companies Act as a private company limited by shares. By a written resolution passed on
9 February 2002, the Company resolved to change its name to Xstrata Limited. The change of name became effective on
18 February 2002. On 20 February 2002, the Company re-registered as a public limited company under the Companies Act. The
principal legislation under which the Company operates is the Companies Act and the regulations made thereunder.

The Company's registered office is at Becket House, 1 Lambeth Palace Road, London SE1 7EU.
The Company's head office is at Bahnhofstrasse 2, 6301 Zug, Switzerland.
The Company has not traded since incorporation.

By a resolution of the directors dated ? February 2002, Ernst & Young LLP, whaose address is Becket House, 1 Lambeth Palace
Road, London SE1 7EU, were appointed as the first auditors of the Company.

The Company is to be the holding company of the Group with effect from the Merger becoming effective.
The ISIN Code for the Ordinary Shares is GB0031411001.

The Swiss securities number of the Company’s shares is @.

Share capital
The Company’s authorised share capital on incorporation was £1,000 divided into 1,000 ordinary shares of £1 each, one of which
was issued to the subscriber tc the memorandum of association.

On 9 February 2002, the Company issued one ordinary share of £1 to Brian Azzopardi and the subscriber share was transferred
to Benny Levene.

The authorised share capital of the Company was increased to £50,000 by a written resolution of all the members on 19 February
2002 and 24,999 ordinary shares were allotted and issued to each of Benny Levene and Brian Azzopardi, each of the ordinary
shares being paid up as to a quarter of the nominal value.

By a written resolution of all the members of the Company on @ March 2002, it was resolved:

{a]  that the 50,000 ordinary shares of £1 each in the Company currently in issue be redesignated as 50,000 deferred shares
of £1 each in the Company with the rights and restrictions relating to such deferred shares set out in the Articles;

(6}  to increase the authorised share capital of the Company to US$ @ and £50,000 by the creation of @ Ordinary Shares of
US$0.50 each and one special voting share of US$0.50;

e generally and unconditionally to authorise the Directors pursuant to section 80 of the Companies Act to exercise all the
powers of the Company to allot relevant securities (as defined in that section) up to an aggregate nominal amount of US$@,
such authority to expire on @ (save that the Company may, at any time prior to the expiry of such authority, make an offer
or agreement which would or might require relevant securities to be allotted after the expiry of such authority and the
Directors may allat relevant securities in pursuance of such an offer or agreement as if such authority had not expired);

{d]  to empower the Directors pursuant to the section 80 authority described in paragraph 2.4(c) above to allot Ordinary Shares
of the Company for cash for a period until the conclusion of the next annual general meeting of the Company after
Admission as if section 8% of the Companies Act did not apply to such allotment but limiting such power to (i] the Grdinary
Shares to be issued pursuant to the Acquisition Agreement, [ii} the Qrdinary Shares to be issued pursuant to the Global
Offer and the Manager’'s Option, liii] the allotment of equity securities in connection with a rights issue, and (iv} the
allotment (otherwise than pursuant te (i), lii) and {iill, of equity securities up to an aggregate nominal amount of US$@
(being 5% of the issued ordinary share capital of the Company following the Merger and the Global Offer]; and

{e]  to adopt the new Articles referred to in paragraphs 3.2 and 3.3 below.

The provision of section 89({1) of the Companies Act [which confers on the holders of shares rights of pre-emption in respect of
the allotment of equity securities which are, or are to be, paid up wholly in cash) will apply to the balance of the authorised but
unissued ordinary share capital of the Company which is not the subject of disapplication of section 89 of the Companies Act
referred to above.

The Company’s authorised share capital as at @ March 2002, the latest practicable date prior to the publication of this document,
was US$@ and £50,000, comprising @ Ordinary Shares, 50,000 deferred shares of £1 each and one special voting share of
US$0.50. The Company's issued and fully paid share capital as at @ March 2002, the latest practicable date prior to the
publication of this document, was @ Ordinary Shares and one special voting share. As at @ March 2002 the Company also had
50,000 deferred shares of £1 each in issue, paid up as to a quarter of the nominal value. Immediately following Admission,
assuming the Merger becomes effective and assuming that the Manager’'s Option is not exercised, it is expected that the
Company's issued ordinary share capital will be approximately @ Ordinary Shares credited as fully paid. This is based on the
assumption that the number of Xstrata AG Shares in issue immediately prior to Completion is not expected to exceed 5,900,000
shares, being the aggregate of @ Xstrata AG Shares in issue on @ March 2002 (the latest practicable date prior to the publication
of this document), together with Xstrata AG’s estimate of the maximum number of Xstrata AG Shares that may be required to be
issued on or before 25 March 2002 in connection with the exercise of options under the Xstrata AG option schemes.

No temporary documents of title have been or will be issued.
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2.9

3.

All existing Ordinary Shares are in registered form and, subject to the provisions of the CREST Regulations, the Directors may
permit the holding of shares in any class of shares in uncertificated form and title to such shares may be transferred by means
of a relevant system [as defined in the CREST Regulations). Where Ordinary Shares are held in certificated form, share
certificates will be sent to the registered members by first class post.

Save as disclosed in this paragraph 2 and in paragraph 5.4 and paragraph 7 below, no share or loan capital of the Company or
any of its subsidiary undertakings is under option or is agreed conditionally or unconditionally to be put under option.

Summary of the memorandum and articles of association

Memorandum of association

3.7

Clause 4 of the Company's memorandum of association provides that the Company's objects are, among other things, to carry
on the business of a holding company and to carry on any trade or business which can, in the opinion of the Board, be
advantageously carried on in connection with or ancillary to any of the Company’s businesses and to do all such other things as
may be deemed incidental or conducive to the attainment of the Company’s objects or any of them. The Company's objects are
set out in full in clause four of the Company’s memorandum of association, which is available for inspection at the address
specif\\'ed in paragraph 24 below.

Articles of association

3.2

3.3

{al

(b

226

The Articles have been drafted so that certain rights that are inalienable under Swiss taw and that holders of Xstrata AG Shares
currently enjoy are preserved in the Company. Under English law the Articles can always be amended by a special resolution
(requiring 2 75% majority of those present and voting, in person or by proxy]. Consequently, a special voting share has been
created which carries weighted voting rights. Consent from the holder of this special voting share will, in effect, be required in
order to alter certain of the Articles {"Class Rights Actions”}. The holder of the special voting share [which is expected to be @)
will separately agree, under a voting agreement with the Company (the "Voting Agreement”), only to exercise its votes to
approve a Class Rights Action should 100% of the holders of Ordinary Shares agree. This structure has the effect of entrenching
certain rights into the Articles. Those rights include the following:

. the right not to have changes made to the Articles which would cause @ member to cease to be a member or take away
a member's rights to speak and vote at general meetings, to be paid a dividend if one is dectared and to receive liquidation
proceeds on a winding up;

. the right of shareholders to requisition a general meeting [if they hold Ordinary Shares whose nominal vatue is equivalent
to CHF1 miltion or more);

. the right to at least 20 clear days' notice of all shareholder meetings;

. the right to appoint directors and alternate directors;

. the right not to have membership withdrawn by consolidation of share capitat;

. a provision in a proxy appointment includes the right to demand a poll and confers the right to speak at a meeting;

. the right to inspect records;

. the right to a special examination of the transactions and other matters affecting shareholder rights; and

. a provision reguiring the publication of notices relating to the Company in the Swiss Commercial Gazette and at least one

leading Swiss newspaper.

The Articles, which were adopted by a special resolution of the Company passed on @ March 2002 conditional upon Admission
becoming effective by 26 March 2002, include provisions to the following effect:

Share rights

(i) Subject to the provisions of the Companies Act and without prejudice to any rights attached to any existing shares or class
of shares, any share may be issued with such rights or restrictions as the Company may by ordinary resclution determine
or, subject to and in default of such determination, as the Board shall determine.

(il Subject to the Articles and to the Companies Act, the Board may issue any shares which are to be redeemed, or which at
the option of the Company or the holder are liable to be redeemed. The unissued shares of the Company [whether farming
part of the original or any increased capital] are at the disposal of the Board.

Voting rights
{il Subiject to the rights and restrictions attached to any class of shares:

fal  onashow of hands, every member present in person or by proxy has one vote [save that neither the holder of the
special voting share nor any holder of deferred share(s) shall be entitled to votel;

{b)  onapoll:

(Al every member present in person or by proxy lexcept the holder of the special voting share and any holder of
the deferred shares) shall have:
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(i} one vote for each fully paid share; and

li]  for each partly-paid share, such proportion of the votes attached to a fully paid share as would mean
that such proportion is the same as the proportion of the amount paid up on the total issue price of
that share;

(B]  the holder of the special voting share shall, on a Class Rights Action, have enough votes to defeat the
resolution but, on all other decisions, shall have no votes; and

[C)  the holders of the deferred shares shall not be entitled to vote.

i) Unless the Board determines otherwise, a member who has been served with a direction notice after failure (whether by
such member or by anaother person) to provide the Company with information concerning interests in those shares
required to be provided under the Companies Act, shall {for so long as the infermation is not supplied and for up to 14
days thereafter] not be entitled to vote in respect of the shares in relation to which the information has not been supplied.

[c]  Dividends and other distributions
(i) Subject to the provisions of the Companies Act, the Company may by ordinary resolution declare dividends in accordance
with the respective rights of the members, but no dividend shall exceed the amount recommended by the Board. The
dividend shall be paid according to the amounts paid on shares in respect of which the dividend is paid, but no amount
paid on a share in advance of calls shall be treated for these purposes as paid on the share. The special voting share and
the deferred shares shall not carry the right to receive a dividend.

li}  Subject to the provisions of the Companies Act, the Board may pay interim dividends if it appears to the Board that they
are justified by the profits of the Company available for distribution.

(il The Board may also pay at intervals determined by it, any dividend at a fixed rate if it appears to the Board that the profits
available for distribution justify the payment. If the Board acts in good faith it shall not incur any liability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful payment of an interim dividend on any shares
having deferred or non-preferred rights,

fiv]  No dividend or other moneys payable in respect of a share shall bear interest against the Company unless otherwise
provided by the rights attached to the share. ’

(v] The Board may withhold payment from a person of any dividend in respect of shares in the Company if those shares
represent at least a 0.25% interest in the Company’s shares ar any class thereof and if, in respect of those shares, such
person has been served with a direction notice after failure [whether by such person or by another| to provide the
Company with information concerning interests in those shares required to be provided under the Companies Act.

[vi]  Except as otherwise provided by the rights attached to any class of shares, all dividends will be declared and paid
according to the amounts paid-up on the shares during any portion of the period in respect of which the dividend is paid.

[viil  The Board may. if authorised by an ordinary resolution of the Company, offer any holder of shares the right to elect to
receive shares by way of scrip dividend instead of cash in respect of the whole [or same part, to be determined by the
Board] of any dividend.

lviiil  Any dividend which has remained unclaimed for 12 years from the date when it became due for payment shall, if the Board
s0 resolves, be forfeited and cease to remain owing by the Company.

{ix)  Except as provided by the rights and restrictions attached to any class of shares (as to which see paragraph 3.2(e} below],
the holders of the Company's shares will under general law be entitled to participate in any surplus assets in a winding
up in proportion to their shareholdings. A liquidator may, with the sanction of an extraordinary resolution and any other
sanction required by the Insolvency Act 1984, divide among the members in specie the whale or any part of the assets of
the Company and may, for that purpose, value any assets and determine how the division shall be carried out as between
the members or different classes of members.

{d]  Variation of rights
Subject to the provisions of the Companies Acts (as defined in the Articles), rights attached to any class of shares may be varied
or abrogated in such manner (if any) as may be provided by those rights, or in the absence of any provision, either with the written
consent of the holders of not less than three-fourths in nominal value of the issued shares of that class, or the sanction of an
extraordinary resolution passed at a separate general meeting of the holders of those shares.

fe]  Rights of holders of deferred shares
The holders of deferred shares shall not have the right to receive notice of any general meeting of the Company nor the right to
attend, speak or vote at any such general meeting. The deferred shares have no rights to dividends and, on a return of assets in
a winding-up, entitle the holder only to the repayment of the amounts paid upon such shares after repayment of the capital paid
up on the Ordinary Shares plus the payment of £100,000 per Ordinary Share. The Company has irrevocable authority at any time
to appoint any person to execute on behalf of the holders of the deferred shares a transfer of the deferred shares or an
agreement to transfer and/or acquire the deferred shares [in accordance with the provisions of the Companies Act] in any such
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(g]

case for not more than £1 for each share being transferred, purchased or cancelled to be paid to the registered relevant holder

of the shares without obtaining the sanction of the holders of the deferred shares for such a transfer and/or acquisition and,

pending such transfer and/or acquisition, to retain the certificate for such deferred shares. The Company may, at its option,
redeem all of the deferred shares in issue at any time [but subject to the minimum capital requirement of the Companies Act)
at a price not exceeding £1 for each share redeemed to be paid to the relevant registered holders of the shares. The Corhpany
must provide the holders of the deferred shares with not less than 28 days’ notice in writing of its intention to do so, fixing a time

and place for the redemption.

Lien and forfeiture

fil

(i)

The Company will have a first and paramount lien on every share [not being a fully paid share| for all amounts lwhether
presently payable or not] called or payable in respect of that share. The Company may sell any share on which the
Company has a lien if a sum in respect of which the lien exists is presently payable and is not paid within 14 clear days
after notice has been given to the holder of the share demanding payment and stating that if the notice is not complied
with the share may be sold.

The Company may from time to time make calls upon the members in respect of any amounts unpaid on their shares.
Each member shall, subject to receiving at least 14 clear days” notice, pay to the Company the amount called on his
shares. In the event of non-payment, the Board may give to the person from whom it is due not less than 14 clear days
notice requiring payment of the amount unpaid together with any interest which may have accrued and any costs, charges
and expenses incurred by the Company by reason of such non-payment. The notice shall name the place where payment
is to be made and shall state that if the notice is not complied with the shares in respect of which the call was made will
be liable to be forfeited.

Transfer of shares

(il

(i)

(iii}

[viii)

A member may transfer all or any of his certificated shares by an instrument of transfer in any usual form or in any other
form, which the Board may approve. An instrument of transfer shall be signed by or on behalf of the transferor and, unless
the share is fully paid, by or on behalf of the transferee. An instrument of transfer need not be under seal.

The Board may, in its absolute discretion and without giving any reason, refuse to register the transfer of a certificated
share which is not a fully paid share, provided that the refusal does not prevent dealings in shares of that class in the
Company from taking place on an open and proper basis. The Board may also refuse to register the transfer of a
certificated share unless the instrument of transfer:

(4] is lodged, duly stamped (if stampable), with the Company and (except where the shares are registered in the name
of 8 recognised person {as defined in the Articles] and no certificate shall have been issued therefor] is
accompanied by the relevant share certificate and such other evidence of the right to transfer as the Board may

require;
(B]  isin respect of one class of share only; and
(C)  isin favour of not more than four persons.

The Board may refuse to register a transfer of shares in the Company by a person if those shares represent at least a
0.25% interest in the Company's shares or any class thereof and if, in respect of those shares, such person has been
served with a direction notice after failure [whether by such person or by another] to provide the Company with information
concerning interests in those shares required to be provided under the Companies Act, unless [i] the transfer is an

approved transfer (as defined in the Articles), [ii] the relevant member is not himself in default as regards supplying the
information required and certifies that no person in default as regards supplying such information is interested in any of
the shares the subject of the transfer, or [iii] the transfer of the shares is required to be registered by the CREST

Regulations.

Notice of refusal to register a transfer must be sent to the transferee within two months after the date on which the
instrument of transfer was lodged with the Company or the instruction to transfer shares was received by the Company
from the Operator of a Relevant Systemn {in each case, as defined in the CREST Regulations], as the case may be.

No fee shall be charged for the registration of any instrument of transfer or other document relating to or affecting the
title to any share.

Shares may be transferred by means of a Relevant System, including the Relevant System of which CRESTCo Limited is
the Operator lin each case, as defined in the CREST Regulations).

The Board shall decline to register any transfer of the special voting share unless approved in accordance with the Voting
Agreement in place between the Company and the holder of the special voting share. The Voting Agreement is described
in paragraph 3.2 above.

Save as provided above or as required by the Companies Act or other applicable law, the Company shall not impose
restrictions on the transfer of shares.
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[h]  Alteration of share capital

The Company may from time to time by ordinary resolution increase, consolidate and divide or, subject to the Companies Act,
subdivide its share capital. The Company may by ordinary resolution also cancel any shares which have not, at the date of the
resclution, been taken or agreed to be taken by any person and diminish the amount of its authorised share capital by the
amount of the shares so cancelled, save that shares issued to the exchange agent for exchange pursuant to the Merger
Agreement shall not be cancelled notwithstanding that any holders of Xstrata AG Shares do not tender their shares in Xstrata
AG for exchange pursuant to the Merger. Subject to the provisions of the Companies Act, the Company may by special resolution
reduce its share capital, capital redemption reserve and share premium account in any way.

[il  Purchase of own shares
Subject to the Companies Act and to any relevant special rights attached to any class of shares, the Company may purchase any
of its own shares of any class in any way and at any price [whether at par or above or below par).

il General meetings
The Board shall convene and the Company shall hold general meetings as annual general meetings in accordance with the
requirements of the Companies Act. The Board may call general meetings whenever and at such times and places as it shall
determine.

(k] Special Voting Share
The share capital comprises @ Ordinary Shares of US$0.50 each, 50,000 deferred shares of £1 each and one special voting share
of US$0.50. As noted above, the special voting share does not carry a right to receive dividends, has rights to vate in certain
circumstances and carries a right to no more than the amount of capital paid up on such a share in the event of liguidation. As
noted below, the special voting share carries enough votes to defeat any resolution deemed to be a Class Rights Action.

i Class Rights Action
If the Company proposes to take a Class Rights Action, such action shall require approval by a special resolution passed at a
general meeting. The holders of the Qrdinary Share and the holder of the special voting share are entitled to vote as a single
class on a poll. On such a resolution, the holder of the special voting share shall have sufficient votes to defeat the resolution.
Class Rights Actions are described in paragraph 3.2 above.

{m] Directors

{ij  Appointment of Directors
Unless otherwise determined by ordinary resolution, the number of Directors shall be not less than two and shall not be
subject to any maximum. Directors may be appointed by the Company by ordinary resolution of Shareholders. The Board
may not appoint a Director [either to fill a vacancy or as an additional Director).

lil  Age of Directors
The provisions of the Companies Act with regard to “Age limit for Directors” shall not apply to the Company but where the
Board convenes any general meeting of the Company at which (to the knowledge of the Board) a Director will be proposed
for appointment or re-appointment who at the date for which the meeting is convened will have attained the age of 70 or
more, the Board shall give notice of his age in years in the notice convening the meeting.

(il No share gualification
A director shall not be required to hold any shares in the capital of the Company by way of qualification.

(iv] Retirement of Directors by rotation
At every annual general meeting of the Company, as near as possible to one-third of the Directors, but at least one, will
retire by rotation. The Directors ta retire will be those who have been longest in office and thase who have at the start of
the annual general meeting been in office for more than three years since their last appointment or re-appointment or in
the case of those who were appointed or re-appointed on the same day, will be [unless they otherwise agree) determined
by lot. A retiring Director shall be eligible for re-election.

(v]  Remuneration of Directors
[A) The emoluments of any Director holding executive office for his services as such shall be determined by the Board,
and may be of any description.

(B]  The total ordinary remuneration of the Directors who do not hold executive office for their services (excluding
amounts payable under any other provision of the Articles] shall not exceed in aggregate £1,000,000 per annum or
such higher amount as the Company may from time to time by ordinary resolution determine. Subject thereto, each
such Director shall be paid a fee (which shall be deemed to accrue from day to day] at such rate as may from time
to time be determined by the Board. In addition, any Director who does not hold executive office and who serves on
any committee of the Board, goes or resides abroad for any purpose of the Company or performs services outside
the scope of the ordinary duties of a Director may be paid such extra remuneration as the Board may determine.

[C]  In addition to any remuneration to which the Directors are entitled under the Articles, they may be paid all
travelling, hotel and other expenses properly incurred by them in connection with their attendance at meetings of
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the Board or committees of the Board, general meetings or separate meetings of the holders of any class of shares
or of debentures of the Company or otherwise in connection with the discharge of their duties.

(D] The Board may provide benefits, whether by the payment of gratuities or pensions insurance or otherwise, for any
past or present Director or employee of the Company or any of its subsidiary undertakings or any body corporate
assaciated with, or any business acquired by, any of them, and for any member of his family or any person who is
or was dependent on him.

(vi] Permitted interests of Directors
Subject to the provisions of the Companies Act, and provided that he has disclosed to the Board the nature and extent of
any material interest of his, a Director notwithstanding his office:

{A]  may be a party to, or otherwise interested in, any transaction or arrangement with the Company or in which the
Company is otherwise interested;

(B)]  may act by himself or his firm in a professional capacity for the Company (otherwise than as auditer], and he or his
firm shall be entitled to remuneration for professional services as if he were not a Director;

[C}  may be a director or other officer of, or employed by, or a party to any transaction or arrangement with, or
otherwise interested in, any body corporate promoted by the Company or in which the Company is otherwise
interested; and

(D) shall not, by reasan of his office, be accountable to the Company for any benefit which he derives from any such
office or employment or from any such transaction or arrangement or from any interest in any such body corporate
and no such transaction or arrangement shall be liable to be avoided on the ground of any such interest or benefit.

[vii} Restrictions on voting
A Director shall not vote in respect of any matter in which he has an interest which (together with any interest of any
person connected with himl is to his knowledge material, but these prohibitions shall not apply to:

[A)  the giving of a guarantee, security or indemnity in respect of money lent or obligations incurred by him or any other
person at the request of, or for the benefit of, the Company or any of its subsidiary undertakings;

(B)  the giving of a guarantee, security or indemnity in respect of a debt or obligation of the Company or any of its
subsidiary undertakings for which the Director has assumed responsibility [in whole or part and whether alone or
jointly with others] under a guarantee or indemnity or by the giving of security;

[C)  acontract, arrangement, transaction or proposal concerning an offer of shares, debentures or other securities of
the Company or any of its subsidiary undertakings for subscription or purchase, in which offer he is or may be
entitled to participate as a holder of securities or in the underwriting ar sub-underwriting of which he is to
participate;

(D] a contract, arrangement, transaction or proposal concerning any other body corporate in which he or any person
connected with him is interested, directly or indirectly, and whether as an officer, Shareholder, creditor or
otherwise, if he and any persons connected with him do not to his knowledge hold an interest las that term is used
in sections 198 to 211 of the Companies Act] representing 1% or more of either any class of the equity share capitat
of such bady corporate {or any other body corporate through which his interest is derived] or of the voting rights
available to members of the relevant body corporate (any such interest being deemed for the purpose of this Article
to be a material interest in all circumstances);

(E}  a contract, arrangement, transaction or proposal for the benefit of employees of the Company or of any of its
subsidiary undertakings which does not award him any privitege or benefit not generally accorded to the employees
to whom the arrangement relates; and

[F) a contract, arrangement, transaction or proposal concerning any insurance which the Company is empowered to
g prop g any pany p
purchase or maintain for, or for the benefit of, any Directors or for persons who include Directors.

[viii] Borrowing powers.
The Board may exercise all the powers of the Company to borrow money, to guarantee, to indemnify, to mortgage or
charge its undertaking, property, assets [present and future} and uncalled capital, and to issue debentures and other
securities whether qutright or as collateral security for any debt, liability or cbligation of the Company or of any third party.
There is no requirement on the Directors to restrict the borrowings of the Company and its subsidiaries.

(ix) Indemnity of officers
Subject to the provisions of the Companies Acts [as defined in the Articles) but without prejudice to any indemnity to which
a Director may otherwise be entitled, every Director or other officer of the Company shall be indemnified out of the assets
of the Company against any liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour (or the proceedings are otherwise disposed of without any finding or admission of any
material breach of duty on his part] or in which he is acguitted or in connection with any application in which relief is
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(n)

4,
41

4.2

granted to him by the court from liability for negligence, default, breach of duty or breach of trust in relation to the affairs
of the Company.

Takeover Restrictions
Whilst the City Code does not apply to the Company, a person must not:

(a)

[b)

whether by himself, or with persons determined by the Board to be acting in concert with him, acquire Ordinary Shares
which, taken together with Ordinary Shares held or acquired by persons determined by the Board to be acting in concert
with him, carry 30% or more of the voting rights attributable to Ordinary Shares; or

whilst he, together with persons determined by the Board to be acting in concert with him, holds not less than 30% but
not more than 50% of the voting rights attributable to Ordinary Shares, acquire, whether by himself or with persons
determined by the Board to be acting in concert with him, additional Ordinary Shares which, taken together with Ordinary
Shares held by persons determined by the Board to be acting in concert with him, increases his voting rights attributable
to Ordinary Shares,

{each a "Limit ] unless the Board consents to the acquisition or the acquisition is made in circumstances in which the City Code,
if it applied to the Company, would not prohibit such acquisition or is made in conjunction with an offer that would comply with
the City Code [a "Permitted Acquisition”}.

Where a person breaches any Limit, except as a Permitted Acquisition, that person is in breach of the Articles and the Board

may, amongst other things:

fa]  determine that certain voting rights attached to Ordinary Shares held by such persons as the Board may determine to be
held in breach of the Articles are from a particular time incapable of being exercised for a definite or indefinite period;

(b determine that some or all of such Ordinary Shares must be sold; and

[c] determine that some or all of such Ordinary Shares will not carry any right to dividends or other distributions from a
particular time for a definite or indefinite period.

Directors

The Directors and their functions are set out in “Information on the Group - Directars, senior management and employees” in

Part 1.

The Directors’ current directorships and partnerships and past directorships and partnerships within the last five years, if any,
are as follows:

Name of Director Position Company

Willy Strothotte Director Glencore International AG

Century Aluminium Carporation
Metaleurop SA

Asturiana de Zinc, S.L.
Anaconda Nickel Limited
Xstrata AG

Michael Davis Director Nedcar Investment Bank Limited

Nedcor Investment Bank Holdings Limited
Xstrata AG

Billiton Pl

Billiton SA Limited”

Amalgamated Appliances Holdings Limited"
Specialised Qutsourcing Limited"

Trevor Reid Director Warrior International Limited™
Xstrata AG
Santiago Zaldumbide Director Asturiana de Zinc, S.L.

Carburos Metalicos SA

Fertiberia SA

Sefanitro SA

Energia e Industrias Aragonesas SA

Rosticer SL

Thyssen Krupp SA

Sociedad Espafola del Acumulador Tudor SA™
Radiotronica SA"

Immobiliaria Urbis SA™

Isolux ~ Wat SA"
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Name of Director Position Company

Dr. Reto Domenicani Directar R Baobst Group SA
Genevoise, General Insurance Company
Genevoise, Life Insurance Company
Xstrata Holding AG

Guccio Gucci NV

Néstle S A™

Coutts & Co. AG"

Banque Cantonale Vaudoise"

Sulzer AG

Suez/Lyonnaise des Eaux"

Sulzer Medical AG™"

Advisor Logitech International SA"

European Advisory Board Member The Carlyle Group

Honorary Member Swiss - American Chamber of Commerce

lvan Glasenberg Director Glencore International AG

Anaconda Nickel Limited
Enex Resources Ltd

Paul Hazen Director Accel-KKR
Vodafone Group Plc
Safeway, Inc.

Phelps Dodge Corporation
E.phiphany, Inc.

Willis Group Ltd.

KSL Recreation Corporation
Shanghai Commercial Bank™
i Epoch Partners™
Wells Farga and Campany"!
Xstrata AG

David Issroff Director Xstrata AG
Xstrata SA (Pty) Ltd

Siticon Technology [Pty} Ltd

Mange SW1 Ltd

Robert MacDonnell Director US Natural Resources, inc.
Safeway, Inc.

Pacific Realty

Xstrata AG

General Partner Kohlberg Kravis Roberts & Co "

Sir Steve Robson CB Director Partnerships UK plc
: Cazenove Group plc
The Royal Bank of Scotland Group plc

Dr. Frederik Roux Director Fred Roux Investment Holdings {Pty) Limited
Seacow Properties (Pty] Ltd

Brakhoek Properties (Pty] Ltd

Xstrata SA [Pty Ltd

Gencor Limited"

Atusaf Limited”

Richards Bay Minerals (Pty) Ltd"!

David Rough? Director Legal & General Insurance Limited
Legal & General Property Limited

Legal & General UK Select Investment Trust plc
Legal & General Ventures Limited

BBA Group plc

EMAP plc

Land Securities ple®

Mithras Investment Trust plc

Mithras Investments Limited

Legal & General Group pic"

Group Trust plc”

" Past directorship/partnership.
* David Rough has agreed to become a Non-executive Director and Deputy Chairman of the Company with effect from 1 April 2002
? David Rough has agreed to become a director of Land Securities plc with effect from 2 April 2002.
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5.
5.1

5.2

5.3

5.4

5.5
5.6

Directors’ and other interests
Prior to the Merger becoming effective, none of the Directors or other connected persons (within the meaning of section 346 of
the Companies Act] will have any interest in the Company’s issued share capital.

Immediately following the Merger becoming effective and on Admission, the interests of the Directors and their immediate
farnilies [all of which are beneficial unless otherwise stated) in the Company's issued share capital which:

{a) are required to be notified by each Director pursuant to section 324 or section 328 of the Companies Act;
[b]  are required pursuant to section 325 of the Companies Act to be entered into the register referred to therein; or

(c]  areinterests of a connected person [within the meaning of section 346 of the Companies Act] of a Director which would,
if the connected person were a Director, be required to be disclosed under paragraph (a) or [b) above and the existence of
which is known to or could with reasonable diligence be ascertained by that Director, are expected to be as follows:

Number of Ordinary
Shares following

Percentage of issued share

capital following
)

Admission Admission”
Willy Strothotte 0 0%
Michael Davis 0 0%
Trevor Reid 0 ) 0%
Santiago Zatdumbide g 0%
Dr. Reto Domeniconi 1,900 %
Ivan Glasenberg 0 0%
Paul Hazen 0 0%
David Issroff 0 0%
Robert MacDonnell 10,900 %
Sir Steve Robson ) 0 0%
David Rough* 0 0%
Dr. Frederik Roux 1,700 %

[1) Assuming the Manager's Option is not exercised.

*David Rough has agreed to become a Non-executive Director and Deputy Chairman of the Company with effect from 1 April 2002.

The interests of the Directors together represent approximately ®% of the Company's expected issued share capital on
Admission [assuming the Manager’s Option is not exercised].

Immediately following Admission, the Directors are expected to hold the following awards of restricted Ordinary Shares and
options over Ordinary Shares subject to the terms of the employee share schemes described in paragraphs 7.2 to 7.6 below:
Number of restricted

Ordinary Shares
awarded but not yet vested

Number of Ordinary

Name of Director Shares under option

Willy Strothotte - 10,200
Michael Davis 1.475,000" -
Trevor Reid 590,000 -
Dr. Reto Domeniconi 53,190 3,260
Paul Hazen - 8,150
David lssroff - 10,200
Robert MacDonnell - 8,150
Dr. Frederik Roux 6,200 3,400
Eric Sarasin® 45,750 -
Thomas Schmidheiny® 55,585 -

(1
{2)
(3)

885,000 of these Ordinary Shares are held by Glencore International.
Mr. Sarasin resigned from the board of Xstrata AG on 3 May 2000.
Mr. Schmidheiny resigned from the board of Xstrata AG on ¢ May 2001.

Save as disclosed above, on Admission, none of the Directors will have any interest in the Company’s share or loan capital.

Other than as described below, no Director has or has had any interest in any transactions which are or were unusual in their
nature or conditions or are or were significant to the Company's business or any of the Company's subsidiary undertakings and
which were effected by the Company or any of the Company’'s subsidiaries during the current or immediately preceding financial
year or during an earlier financial year and which remain in any respect outstanding or unperformed. By virtue of being
shareholders and employees of Glencore International, Willy Strothotte was interested in the acquisition of Glencore’s interest
in Asturiana, the sale of the Xstrata AG Group's.interest in the United coal mine and the Acquisitions and by virtue of their being
shareholders and employees of Glencore International, lvan Glasenberg and David Issroff were interested in the Acquisitions.
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5.7  Immediately following the Merger becoming effective, each of the following persons [not being a Director of the Companyl
directly or indirectly, will be interested in 3% or more of the Company's ordinary share capital, and the amount of such person’s
interest will be as follows:

Number of Ordinary Shares Percentage of issued share
Shareholder following Admission capital following Admission
Glencore tnternationat [ 40%™
Tuxedo Invest AG 7,800,000 %"

i1 Assurning the Manager’s Option is not exercised.

(2 This is based on the notification made by Tuxedo Invest AG to Xstrata AG and the SWX on 15 November 2001. The Company will not know
the exact number of Ordinary Shares held by Tuxedo Invest AG until their Xstrata AG Shares are exchanged for Ordinary Shares.

5.8  Save as set out in this paragraph and in paragraph 5.7 above, the Company is not aware of any person who, immediately
following the Merger becoming effective, will be interested (within the meaning of the Companies Act), directly or indirectly, in
3% or more of the Company’s issued share capital.

5.9 Save as detailed ghove, the Company is not aware of any person who, immediately following the Merger becoming effective, will
exercise, or could exercise, directly or indirectly, jointly or severally, control over the Company.

6. Directors’ service agreements

6.1 Mr. Michael Davis and Mr. Trevor Reid have employment agreements with Xstrata Services (UK) Limited ["XSL"], but their
services as Chief Executive and Chief Financial Officer respectively are provided to the Company under a secondment agreement
entered into between the Company and XSL on @ March 2002. Each of Mr. Davis and Mr. Reid is seconded to the Company for a
fixed term of two years thereafter renewable by either party to the secondment agreement for further periods of two years.

Mr. Davis' employment agreement provides for a salary of US$1,000,000 per annum and Mr. Reid’s for a salary of US$380,000 per
annum. |n addition, each of Mr. Davis and Mr. Reid is entitled to receive permanent health, life and private medical insurance, a
housing allowance of US$183,000 per annum and US$141,666 per annum respectively [to enable each to maintain a residence in
Switzerland so as to qualify under Swiss law for a work permit) and to participate in the pension arrangements which are described
in paragraph 8 below. In addition, each of Mr. Davis and Mr. Reid is entitled to participate in share option and bonus schemes
operated by the Company. Mr. Reid is entitled to receive bonus payments as compensation for bonus and share option benefits he
lostwhen he left his previcus employment to join XSL of US$295,000 on 2 January 2003 and US$221,000 on 2 January 2004 providing
he is in employment on those dates.

The employment of Mr. Davis and Mr Reid may be terminated by not less than 12 months' notice by XSL or the Director
concerned. On a termination of the employment agreement by XSL in breach, or if Mr. Davis or Mr. Reid resign in circumstances
where they cannot in good faith be expected to continue in employment, each Director is entitled to be paid a sum equal to 150%
of his annual salary, an amount equal to his previous year's bonus and to have all entitlements under any retirement benefit
arrangements in which they participate paid up to the date of termination of employment in accordance with the relevant plan
rules.

6.2 Mr Santiago Zaldumbide has a professional services agreement with Asturiana (dated 29 January 1998) to act as Chairman of
Asturiana. The agreement expires on 29 January 2007 unless renewed by mutual agreement or terminated earlier either by Mr.
Zaldumbide giving three months’ notice or upon his removal as Chairman. Mr. Zaldumbide is entitled to a total fee for the term
of his agreement of €3,005,060 payable at a rate of €601,012 per annum less any fees received from certain specified external
directorships. On termination of the agreement, other than on his voluntary termination or termination for gross negtigence, Mr.
Zaldumbide is entitled to receive a sum from the redemption of an insurance policy (acquired by Asturiana for & premium of
€3,005,060), including any with profits bonus payable under the policy less the compensation received by him during the term of
the agreement. On termination of the agreement by expiry of the fixed term, Mr. Zaldumbide is entitled to receive the capital
redemption value of the policy, including the with profit bonus element, minus the aforementioned amount of €3,005,060 which
he will already have received. Mr. Zaldumbide's entitlements under the insurance policy are in lieu of his receiving pension
benefits ar any increase in his fee during the term of his agreement with Asturiana. In addition, Mr, Zaldumbide is entitled to
participate in share option and bonus schemes operated by the Company. Mr. Zaldumbide is engaged as a Director on the terms
of a letter of appointment dated ® March 2002, The appointment is on an indefinite basis subject to the existence of the
agreement between Mr. Zaldumbide and Asturiana. Mr. Zaldumbide will receive no additional remuneration for his position as
Director.

6.3  Mr. Willy Strothotte is engaged by the Company as a Non-executive Director and Chairman on the terms of a letter of
appointment. The appointment is for an initial fixed term of 36 months commencing on 25 February 2002 and is terminable
thereafter by six months notice by Mr. Strothotte. The Company may terminate Mr. Strothotte’s appointment at any time and on
such termination Mr. Strothotte will not be entitled to any compensation for loss of office. The term may be renewed by the
Board. Mr. Strothotte will receive an annual fee of US$100,000 and is subject to confidentiality undertakings. Mr. Strothotte will
receive an additional annual fee of US$15,000 for his membership and chairmanship of the Company’s remuneration committee,

64 Mr David Rough will be engaged by the Company as a Non-executive Oirector and Deputy Chairman on the terms of a letter of
appointment. The appointment is for an initial fixed term of 36 months commencing on 1 April 2002 and is terminable thereafter
by six months notice by Mr. Rough. The Company may terminate Mr. Rough's appointment at any time and on such termination
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6.5

6.6

6.7

6.8

6.9

6.1

Mr. Rough will not be entitled to any compensation for loss of office. The term may be renewed by the Board. Mr. Rough will
receive an annual fee of US$80,000 and is subject to confidentiality undertakings. Mr. Rough will receive an additional annual
fee of US$25,000 for his membership of the Company’s remuneration committee and his chairmanship and membership of the
nominations committee. Mr. Rough shall each year be entitled to notify the Company (a ‘notification’) what proportion, if any, of
his fees for that year he wishes to apply to acquire Ordinary Shares. The price at which he may so acquire Ordinary Shares shall
be equal to the exercise price which is set in respect of the next grant of options under the Xstrata LTIP following his notification.

Mr. David Issroff is engaged by the Company as a Non-executive Director on the terms of a letter of appointment. The
appointment is for an initial fixed term of 36 months commencing on 25 February 2002 and is terminable thereafter by six
moanths notice by Mr. Issroff. The Company may terminate Mr. Issroff's appointment at any time and on such termination Mr.
Issroff will not be entitled to any compensation for loss of office. The term may be renewed by the Board. Mr. Issroff will receive
an annual fee of US$60,000 and is subject to confidentiality undertakings.

Dr. Reto F. Domeniconi is engaged by the Company as a Non-executive Director on the terms of a letter of appointment. The
appointment is for an initial fixed term of 36 months commencing on 25 February 2002 and is terminable thereafter by six
months notice by Dr. Domeniconi. The Company may terminate Dr. Domeniconi’'s appointment at any time and on such
termination Dr. Domeniconi will not be entitled to any compensation for loss of office. The term may be renewed by the Board.
Dr. Domeniconi will receive an annual fee of US$60,000 and is subject to confidentiality undertakings. Dr. Domeniconi will receive
an additional annual fee of US$15,000 for his membership and chairmanship of the Company’s audit committee. Dr. Domeniconi
shall each year be entitled to notify the Company (a "notification’] what proportion, if any, of his fees for that year he wishes to
apply to acquire Ordinary Shares. The price at which he may so acquire Ordinary Shares shall be equal to the exercise price
which is set in respect of the next grant of options under the Xstrata LTIP following his notification.

Mr. lvan Glasenberg is engaged by the Company as a Non-executive Director on the terms of a letter of appointment. The
appointment is for an initial fixed term of 36 months commencing on 25 February 2002 and is terminable thereafter by six
months notice by Mr. Glasenberg. The Campany may terminate Mr. Glasenberg's appointment at any time and on such
termination Mr. Glasenberg will not be entitled to any compensation for loss of office. The term may be renewed by the Board.
Mr. Glasenberg will receive an annual fee of US$60,000 and is subject to confidentiality undertakings. Mr. Glasenberg will receive
an additional annual fee of US$18,000 for his membership of the Company’s nominations committee.

Mr. Paul Hazen is engaged by the Company as a Non-executive Director on the terms of a letter of appointment. The appointment
is for an initial fixed term of 36 months commencing on 25 February 2002 and is terminable thereafter by six months notice by
Mr. Hazen. The Company may terminate Mr. Hazen's appointment at any time and on such termination Mr. Hazen will not be
entitled to any compensation for loss of office. The term may be renewed by the Board. Mr. Hazen will receive an annual fee of
US$60,000 and is subject to confidentiality undertakings. Mr. Hazen will receive an additional annual fee of US$10,000 for his
membership of the Company’s remuneration committee. Mr. Hazen shall each year be entitled to notify the Company (a
‘natification’] what proportion, if any, of his fees for that year he wishes to apply to acquire Ordinary Shares. The price at which
he may so acquire Ordinary Shares shall be equal to the exercise price which is set in respect of the next grant of options under
the Xstrata LTIP following his notification.

Mr. Robert MacDonnell is engaged by the Company as a Non-executive Director on the terms of a letter of appointment. The
appointment is for an initial fixed term of 36 months commencing on 25 February 2002 and is terminable thereafter by six
months notice by Mr. MacDonnell. The Company may terminate Mr. MacDonnell's appointment at any time and on such
termination Mr. MacDonnell will not be entitled to any compensation for loss of office. The term may be renewed by the Board.
Mr. MacDonnell will receive an annual fee of US$60,000 and is subject to confidentiality undertakings. Mr. MacDonnell will
receive an additional annual fee of US$10,000 for his membership of the Company’s nominations committee. Mr. MacOonnell
shall each year be entitled to notify the Company {a ‘notification’) what proportion, if any, of his fees for that year he wishes to
apply to acquire Ordinary Shares. The price at which he may so acquire Ordinary Shares shall be equal to the exercise price
which Is set in respect of the next grant of options under the Xstrata LTIP following his notification.

Dr. Frederik Roux is engaged by the Company as a Non-executive Director on the terms of a letter of appointment. The
appointment is for an initial fixed term of 36 months commencing on 25 February 2002 and is terminable thereafter by six
months notice by Dr. Roux. The Company may terminate Dr. Roux's appointment at any time and on such termination Dr. Roux
will not be entitled to any compensation for loss of office. The term may be renewed by the Board. Dr. Roux will receive an annual
fee of US$60,000 and is subject to confidentiality undertakings. Dr. Roux will receive an additional annual fee of US$10,000 for
his membership of the Company’s audit committee. Dr. Roux shall each year be entitled to notify the Company [a ‘notification’)
what proportion, if any, of his fees for that year he wishes to apply to acquire Ordinary Shares. The price at which he may so
acquire Ordinary Shares shall be equal to the exercise price which is set in respect of the next grant of options under the Xstrata
LTIP following his notification.

Sir Steve Robson is engaged by the Company as a Non-executive Director on the terms of a letter of appointment. The
appointment is for an initial fixed term of 36 months commencing on 25 February 2002 and is terminable thereafter by six
months notice by Sir Steve Robson. The Company may terminate Sir Steve Robson's appointment at any time and on such
termination Sir Steve Robson will not be entitled to any compensation for loss of office. The term may be renewed by the Board.
Sir Steve Robson will receive an annual fee of US$60,000 and is subject to confidentiality undertakings. Sir Steve Robson will
receive an additional annual fee of US$10,000 for his membership of the Company’s audit committee. Sir Steve Robson shall
each year be entitled to notify the Company la ‘notification’} what proportion, if any, of his fees for that year he wishes to apply
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to acquire Ordinary Shares. The price at which he may so acquire Ordinary Shares shall be equal to the exercise price which is
set in respect of the next grant of options under the Xstrata LTIP following his notification.

612 In the year ended 31 December 2001, the total aggregate of the remuneration paid and benefits in kind granted {under any
description whatsoever) to the Directors by members of the Group was US$350,000. The aggregate of the remuneration payable
[excluding benefits in kind) to the Directors by members of the Group in respect of the year ending 31 December 2002 under the
arrangements in force at the date of this document is expected to amount to approximately US$$2,800,000. In addition, the
Executive Directors may receive additional bonus payments at the discretion of the remuneration committee.

613 Thereis no arrangement under which a Director has agreed to waive future emoluments nor have there been any such waivers
during the financial year immediately preceding the date of this document.

614 There are no outstanding loans ar guarantees granted or provided by any member of the Group to or for the benefit of any of the
Directors.

6.15 Save as set out above, the Directors:

(a)  have not been directors or partners of any companies or partnership at any time in the previous five years;

(6] have no unspent convictions relating to indictable offences;

(c] have had no bankruptcies or individual voluntary arrangements;

[d}  have not been directors with an executive function of any company at the time of or within 12 rmonths preceding any
receivership, compulsory liquidation, creditors voluntary liquidation, administration, company voluntary arrangement or
any composition or arrangement with creditors generally or any class of creditors of such company;

le]  have not been partners of any partnership at the time of or within 12 months preceding any compulsory liquidation,
administration or partnership voluntary arrangements of such partnership;

(f) have not been partners of any partnership at the time of or within 12 months preceding a receivership of any assets of
such partnership;

[g)  have not had any of their assets subject to any receivership; and

(h]  have not received any public criticisms by statutory or regulatory authorities (including recognised professional bodies)
and have not been disqualified by a court from acting as a director of a company or from acting in the management or
conduct of the affairs of a company.

7. Details of share schemes

The Xstrata LTIP

7.1 lal  The LTIP has two elements:

(i) a long term incentive plan award, which is a free contingent award of Ordinary Shares that will vest after three
years, subject to, and to the extent that, performance criteria determined at the time of grant have been satisfied;
and

[ii}  a share option to acquire Ordinary Shares at a specified exercise price after the third anniversary of grant, to the
extent that performance conditions have been satisfied.

LTIP awards may be granted in different forms to suit local regulatory and tax requirements, provided that the economic

effect is the same. In countries where an award involving real shares is not appropriate or feasible for legal, regulatory or

tax reasons, a phantom version of both elements of the LTIP will be operated. This will deliver a cash payment equal to
the net benefit a participant would have derived from the vesting or exercise of a share based LTIP award or option.

(b]  The remuneration committee may grant awards under the LTIP at its discretion at any time during the period of 42 days
following Admission and thereafter within 42 days after the announcement by the Company of its results for any period or
within 42 days of any day on which the remuneration committee considers that exceptional circumstances exist which
justify a grant. No payment will be required for the grant of a LTIP award or option

{c] Executive Directors and employees of the Company and its subsidiaries are eligible to participate at the discretion of the
remuneration committee and selection will be based on agreed criteria, such as, for example, individual performance,
role, skills and potential.

{d}  Options and LTIP awards may be granted over newly issued or existing Ordinary Shares. Any existing Ordinary Shares may
be acquired and held by the Xstrata Employee Share Ownership Trust established to benefit employees and former
employees of the Group. To the extent that new Ordinary Shares are to be issued to satisfy awards granted under the LTIP,
the aggregate number that may be capable of issue on exercise or vesting of such rights under the LTIP, when added to
the number of Ordinary Shares issued or issuable pursuant to subsisting rights to subscribe for Ordinary Shares granted
in the preceding ten years under any other discretionary employees share scheme of the Company shall not, on the date
of grant, exceed 5% of the Company's issued share capital. The options and awards granted under the Xstrata AG Share
Schemes, which will be replaced by rights over Ordinary Shares upon the Merger, will not be counted against this limit.
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{e]  No consideration will be payable on the vesting of an LTIP award. On exercise of an optian, a participant will be required
to pay an exercise price which will not be less than the market value of an Ordinary Share on the date of grant or, if greater,
and in the case of an option to subscribe for shares, the nominal value of an Ordinary Share. Market value will be based
upon the average closing middle-market quotation of an Ordinary Share on the London Stock Exchange on the three
dealing days which immediately precede the date of grant.

(f] The aggregate value of options and LTIP awards made to an individual under the LTIP in any one year may not exceed an
amount equal to two times base salary [other than in very exceptional circumstances where the limit may not exceed four
times base salaryl.

(g  LTIP awards and options will normally vest or be capable of exercise at the end of a three year performance period
providing the employee has remained in employment with the Group. The number of Ordinary Shares that may be acquired
will depend on the extent to which performance targets set by the remuneration committee at the time of grant have been
satisfied. Options will remain exercisable for a maximum of seven years or such shorter period as the remuneration
committee may specify (after which they will lapse]. Performance targets are not capable of being retested at the end of
the performance period, so that any proportion of a LTIP award or option which does not vest after three years will lapse.

(h]  Early vesting and exercise of options and LTIP awards will be permitted where the participant leaves employment in
certain circumstances being death, ill health or disability and the sale of a business or company in which the participant
is employed. Where participants leave employment for any other reason, options and LTIP awards shall lapse immediately
unless the remuneration committee determines otherwise.

(i) If there is a change of control or any amalgamation or reconstruction or winding up of the Company, options and LTIP
awards will vest to the extent that the performance target has been met up to the date of the relevant event or (in certain
circumstances) may be exchanged for equivalent options or LTIP awards over shares in the acquiring company.

(j) LTIP awards and options are not pensionable nor are they transferable except as determined by the remuneration
committee and on such terms and to such persons {or categories of person) as they shall specify. Such transfers will
normally only be permitted where there will be no immediate realisation of economic benefit by means of a sale to an
unconnected third party. In all other cases, awards may only be realised by persons to whom they are granted [or, in the
case of death, by their personal representatives]. Ordinary Shares allotted or transferred under the LTIP will rank egually
with Ordinary Shares then in issue except in respect of entitlements arising prior to the date of exercise or vesting (save
that dividends or dividend equivalents may be payable prior to vesting at the discretion of the remuneration committee).

[kl The numbers of Ordinary Shares subject to options and LTIP awards and the price {if any} payable on their exercise may
be adjusted if there is a variation of the Company’s share capital such as a capitalisation issue, sub-division, consolidation
or reduction of the share capital.

(u The Board may amend the LTIP, but any alterations to the provisions relating to etigibility, equity dilution, individual
participation limits and the adjustments that may be made following a variation of the share capital cannot be altered to
the advantage of actual or potential participants without the prior approval of Shareholders in general meeting [except for
minor amendments to benefit the administration of the LTIP, to take account of a change in legislation or developments
in law affecting the LTIP or to obtain or maintain favourable tax, exchange control or regulatory treatment for participants
in the LTIP or for any member of the Group). No amendment may operate to affect adversely any right already acquired
by a participant without their prior consent. The Board has power to create sub-plans to the LTIP to accommodate tocal
variations in tax or regulatory treatment but such sub-plans must fall within the overall objectives and spirit of the LTIP.

(m]  The LTIP will terminate on the tenth anniversary of the date of Admission when no further awards will be granted, or such
earlier time as the remuneration committee may consider appropriate, but the rights of existing participants will not
thereby be affected.

The Xstrata AG Share Schemes

7.2 The Xstrata AG Share Schemes comprise the Xstrata AG Management and Employee Share Incentive Scheme [the "Management
Scheme’), the Xstrata AG Directors Option Scheme [the "Old Directors’ Option Scheme”) and the Xstrata AG Directors’ Incentive
Scheme (the "New Directors’ Scheme”). Awards and options subsisting under these schemes will be converted inte equivalent
rights over Ordinary Shares upon the Merger becoming effective and after Admission will continue to be subject to the terms
and conditions of the Xstrata AG Share Schemes which are detailed below. The number of Ordinary Shares over which the
replacement rights will be granted will be proportionate to the number of Xstrata AG Shares under the existing awards and
options on the basis of the Exchange Ratio.

t is intended that the replacement options will as far as possible be satisfied by the transfer of Ordinary Shares which will be
held by the trustees of the Xstrata Employee Share Ownership Trust and the Xstrata Employee and Directors Share Ownership
Trust. Upon the Merger becoming effective the trustees of these trusts will be entitled to receive @ and @ Ordinary Shares
respectively relating to @ Xstrata AG Shares held by Xstrata AG in treasury for the purpose of the Xstrata AG Share Schemes.
These Ordinary Shares will be available to satisfy the replacement options granted by the Company under the Xstrata AG Share
Schemes and awards and options granted under other employees’ share schemes established by the Company.
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Xstrata AG Management and Employee Share Incentive Scheme

73 )

fb)

[c]

ld]

le)

[f)

lg]

{h]

The Management Scherne which was established in 1998 consists of two elements:

(i} Xstrata AG Shares purchased by employees at a price equal to market value, which are restricted from dealings for
a period of two years at the end of which period the participant may call for delivery of the Xstrata AG Shares; and

(il share options to acquire Xstrata AG Shares at an exercise price fixed at the date of grant which are granted to
employees in proportion to the number of restricted Xstrata AG Shares purchased by them. A participant may
request the payment of a cash sum equivalent to the net gain he would have received had he exercised the option
and acquired Xstrata AG Shares on the exercise.

Upon the Merger becoming effective, holders of @ restricted Xstrata AG Shares will become entitled {as other
shareholders willl to a proportionate number of Ordinary Shares based upon the Exchange Ratio, which will be subject to
the same restrictions as apply to their Xstrata AG Shares under the terms of the Management Scheme. Options aver a
total of @ Xstrata AG Shares will be replaced by equivalent options over a proportionate number of Ordinary Shares based
upon the Exchange Ratio. The replacement options will be subject to the same terms and conditions under the
Management Scheme as the options they replace and will be exercisable between the same dates and at the same
aggregate exercise price. The exercise price per Xstrata AG Share (which ranges from CHF @ to CHF @] will be adjusted
by the inverse of the Exchange Ratio so that the intrinsic value of the options immediately before and after the Merger
remains unaffected.

The replacement options will generally be exercisable between two and five years after the date on which the options they
replace were granted and will lapse on the fifth anniversary of such grant. Options are treated as having become vested
on the second anniversary of their grant.

If a participant ceases employment with the Group for any reason, he will remain entitled to exercise all of his vested
options and a proportion of his unvested options [pro rated according to the proportion which the period since the date of
grant bears to the two year vesting period] in accordance with the terms of the Management Scheme (except where
cessation is by reason of gross negligence or misconduct when all unvested options will tapse). A participant's restricted
Ordinary Shares will automatically vest and be released to him within five days of such cessation.

If a participant ceases to be employed by the Group by reason either of his employing company ceasing to be under the
control of the Company or the business in which he is working is transferred out of the Group, all his options will
automatically vest and become immediately exercisable and will remain exercisable for three years from vesting. A
participant’s restricted Ordinary Shares will automatically vest and be released to him.

In the case of a takeover, reconstruction, amalgamation or winding up of the Company. or a public offer {whether
conditional or not] to acquire atl the Ordinary Shares of the Company, all of a participant’s options will automatically vest
and become immediately exercisable and will remain exercisable for three years from vesting. All restricted Ordinary
Shares will automatically vest and be released to participants.

The numbers of Ordinary Shares subject to options and the price payable on their exercise may be adjusted if there is a
variation of the Company's share capital such as a capitalisation issue, sub-division, consolidation or reduction of share
capital or a merger, or other similar transaction involving the Company.

Loans have been made to a number of participants in the Management Scheme to enable them to meet tax liabilities
arising on the grant of their options. These loans are repayable to the extent that the associated options are exercised [or
if options lapse on a participant ceasing to be in employment due to gross negligence or misconduct]. The grant of the
replacement options will not trigger repayment of these loans which will be acquired by Xstrata {Schweiz) AG conditional
on the Merger becoming effective, to which repayment will be due in accordance with the original terms,

Xstrata AG Directors’ Incentive Scheme

7.4 la)

The New Directors’ Scheme was established in 1998 and its provisions are substantially the same as those of the
Management Scheme described at paragraph 7.3 above. Executive and non-executive directors of the Xstrata AG Group
have been granted options and have acquired restricted Xstrata AG Shares.

Upon the Merger becoming effective, holders of @ restricted Xstrata AG Shares will became entitled fas other
shareholders will] to a proportionate number of Ordinary Shares based upon the Exchange Ratio, which will be subject to
the same restrictions as apply to their Xstrata AG Shares under the terms of the New Directors’ Scheme. Options over a
total of @ Xstrata AG Shares will be replaced by equivalent options over a proportionate number of Ordinary Shares based
upon the Exchange Ratio. The replacement options will be subject to the same terms and conditions under the New
Directors’ Scheme as the options they replace and will be exercisable between the same dates and at the same aggregate
exercise price. The exercise price per Xstrata AG Share {which ranges from CHF @ to CHF @) will be adjusted by the
inverse of the Exchange Ratio so that the intrinsic value of the options immediately before and after the Merger remains
unaffected.
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The Xstrata AG Directors’ Option Scheme

7.5 lal  Options were granted to executive and non-executive directors of the Xstrata AG Group under the terms of the Old
Directors’ Scheme prior to the implementation of the Management Scheme and New Directors’ Scheme in September
1998.

(bl Subsisting options granted under this scheme relate to @ Xstrata AG Shares exercisable at an exercise price per Xstrata
AG Share of CHF @ which are held by individuals who are no longer directors. These options have vested and are currently
exercisable up until 5 September 2002. Option holders will not be offered the opportunity to exchange their original option
for a replacement option over Ordinary Shares. If any options have not been exercised at the date of the Merger, the
Company will exercise its right to satisfy the exercise of the options with a cash payment calculated by reference to the
market price of an Ordinary Share on the trading day prior to the Merger becoming effective.

Options granted to Michael Davis and Trevor Reid

7.6 Michael Davis and Trevor Reid were each granted options to acquire 59,000 Xstrata AG Shares in September 2001 and in
December 2001 respectively pursuant to the terms on which they were recruited. The principal terms of these options are
summarised below, See "Details of share schemes - Options granted to Michael Davis and Trevor Reid - Options granted to
Michael Davis™ and "Details of share schemes - Options granted to Michael Davis and Trevor Reid - Options granted to Trevor
Reid” in this Part VIll. Michael Davis was also granted an option to acquire 88,500 Xstrata AG Shares by Glencore International
on 19 September 2001, the terms of which are summarised below [the "Glencore option”). See "Details of share schemes -
Options granted to Michael Davis and Trevor Reid - The Glencore option” in this Part Vill. All of these options will be replaced by
new options over a proportionate number of Ordinary Shares based upon the Exchange Ratio upon the Merger becoming
effective and thereafter will be subject to the same terms and conditions as applied before the Merger. Except as described
below, the terms of the options are substantially the same as those of the Management Scheme described above.

Options granted to Michael Davis

{al Michael Davis has been granted options to acquire 59,000 Xstrata AG Shares. These options were granted in two tranches over
an equal number of Xstrata AG Shares. The exercise price of the two tranches following the Merger is to be fixed an 1 October
2002 and 1 October 2003 respectively, by reference to the then market vatue of an Ordinary Share on those dates.

{(b]  An option will vest, and become exercisable, on the third anniversary of the date by reference to which the exercise price for that
option is fixed. The options will normally lapse on the seventh anniversary of the date of vesting.

{c) If Michael Davis ceases to be employed by the Group for any reason he may exercise any vested options within six months of
such cessation (after which time they will lapse]. Any unvested options will lapse if he is dismissed lawfully under the terms of
his employment contract or if he voluntarily resigns {except where he has valid reason to terminate his employment as defined
in his employment contract, in which case all unvested options shall immediately vest and become exercisable for a period of
six months). In all other cases, he will remain entitled to retain his unvested aptions which will vest in accordance with their
terms, after which they will remain exercisable for a pericd of six months.

([d)  The options may be replaced by options over shares in the acquiring or successor company following a takeover, reconstruction
or amalgamation of the Company. The replacement options shall be under the same terms, and be exercisable on the same
dates, as the options for which they were exchanged, provided that where a replacement of options occurs prior to the date on
which the exercise price of the options or tranche thereof has been determined, the number of shares over which the
replacement options are granted and the exercise price shall be calculated by reference to the market value of a share in that
acquiring or SUCCessor company.

{e]  The options are not transferable except on the same terms as apply under the Xstrata long term incentive plan as described at
paragraph 7.1(j} above.

The Glencore option

[a)  The 88,500 Xstrata AG Shares over which the Glencore option is granted are held by Glencore. The exercise price of the Glencore
option is CHF205 per Xstrata AG Share and upon the Merger becoming effective this will be adjusted by the inverse of the
Exchange Ratio so that the intrinsic value of the option immediately before and after the Merger remains unaffected.

(b}  The replacement option that will be granted will vest and become exercisable on the third anniversary of the original date of
grant and will remain exercisable for seven years thereafter (after which time it will lapsel.

(c)  Exceptas specified in (a} and [b] above the terms of the option will be substantially the same as those set out in "Options granted
to Michael Davis™ above.

Options granted to Trevor Reid

fal  Trevor Reid has been granted options to acquire 59,000 Xstrata AG Shares. These options were granted in three tranches. The
first tranche relates to one half of the total number of Xstrata AG Shares and the second and third tranches to one quarter of
the total number of Xstrata AG Shares. The exercise price of the first tranche is CHF 189 which was the weighted average market
price of an Xstrata AG Share during December 2007 and upon the Merger becoming effective this will be adjusted by the inverse
of the Exchange Ratio so that the intrinsic value of the option immediately before and after the Merger remains unaffected. The
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exercise price of the second two tranches after the Merger is to be fixed on 15 January 2003 and 15 January 2004 respectively,
by reference to the market value of an Ordinary Share on those dates.

[b)  The options will vest, and become exercisable, on the third anniversary of the date by reference to which the exercise price is
fixed. The options will normally lapse on the seventh anniversary of the date of vesting.

(e} If Trevor Reid ceases to be employed by the Group for any reason he may exercise any vested options within six months of such
cessation {after which time they will lapse]. Any unvested options will lapse if he is dismissed lawfully under the terms of his
employment contract or if he voluntarily resigns [except where he has valid reason to terminate his employment as defined in
his employment contract, in which case alt unvested options shall immediately vest and become exercisable for a period of six
months!. In all other cases, he will remain entitled to retain his unvested options which will vest in accordance with their terms,
after which they will remain exercisable for a period of six months.

[d]  The options may be replaced by options over shares in the acquiring or successor company following a takeover, reconstruction
or amalgamation of the Company. The replacement options shall be under the same terms, and be exercisable on the same
dates, as the options for which they were exchanged, provided that where a replacement of options occurs prior to the date on
which the exercise price of the options or tranche thereof has been determined, the number of shares over which the
replacement options are granted and the exercise price shall be calculated by reference to the market value of a share in that
acquiring or successor company.

e}  The options are not transferable except on the same terms as apply under the Xstrata LTIP as described at paragraph 7.1{))
above.

The Xstrata Annual Bonus Plan (the "Bonus Plan”]
7.7 (3] The Executive Directors and certain other senior executives of the Group will be eligible to participate in the Banus Plan,

bl The maximum bonus pool available for distribution to participants in the Benus Plan will be calculated by reference to a
fixed proportion of the net profits of the Group during a performance period. This proportion will be determined by the
remuneration comrmittee and communicated to participants in advance of the performance period.

[c]  The payment of any bonus under the Bonus Plan will be subject to a hurdle rate, such that the Group's return on capital
should be at least equal to the Group's average cost of borrowing. If this hurdle is not reached, the bonus poot will be zero.
The amount of the bonus pool that is distributed in any one year, and the relative proportions payable to each participant
will be at the discretion of the remuneration committee. The remuneration committee will retain the discretion not to
award a bonus to a participant, but instead make a contribution to a trust for the benefit of an employee {or employees)
of an equivalent sum.

([dl  The amount of bonus payable under the Bonus Plan that any one participant is eligible to receive in cash in any one year
will be limited to 100% of the individual's basic salary.

[e]  Any amount in excess of the limit that would otherwise be payable to an individual in any one year under the Bonus Plan
will be deferred for a period of one year. Deferred amounts which may, at the discretion of the remuneration committee,
be payable in the form of cash or Qrdinary Shares having an equivalent value (measured by reference to the market value
of an Ordinary Share at the date the bonus is determined] and will be paid at the end of the deferral period, provided that
the employee has remained in employment throughout. The total cash received plus the value of any deferred element
shall not exceed 200% of a participant’s basic salary in the year in which that bonus is calculated,

(fl It is expected that any Ordinary Shares required to satisfy any deferred element of the bonus payments will be purchased
in the market and held in the Xstrata Employee Share Ownership Trust for the deferral period. There is no intention to use
newly issued Ordinary Shares for the Bonus Plan.

The Xstrata Employee Share Ownership Trust

78 (8]  The Xstrata Employee Share Ownership Trust is intended to be established by the Company with effect from the Merger
becoming effective for the benefit of employees and former employees of the Group, and their spouses, widows, widowers
and children or step-children under the age of 18. The trust will be used, inter alia, to co-ordinate the funding and manage
the delivery of Ordinary Shares for option and LTIP awards granted under the LTIP and the options that will be granted by
the Company to replace the options granted under the Xstrata AG Share Schemes as described above.

[b)  The trustee will not be permitted to hold more than 5% of the issued share capital of the Company at any one time.

[c)  The Company will have the power to appoint new and additional trustees or to remove any trustee. It will also have the
power to amend the trust deed with the agreement of the trustee. The trustee will be entitled to an indemnity out of the
assets of the trust fund and, if they are insufficient, from the Company against any claims, costs and liabilities which it
may incur in carrying out its duties [other than where it has been fraudulent, negligent or guilty of gross misconduct).

[d)  Itisintended that the trust will be funded by contributions from employing companies in the Group and/or loans from the
Group or from external sources.
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The Xstrata Employee and Directors Share Ownership Trust

7.9 [a)  The Xstrata Employee and Directors Share Ownership Trust is intended to be established by the Company with effect from
the Merger for the benefit of the same persons as are described in paragraph 7.8(a] above and, in addition, any existing
or former non-executive directors of the Xstrata AG Group. The Trust will be used, inter alia, to co-ordinate the funding
and manage the delivery of Ordinary Shares for the options that will be granted by the Company to replace the options
granted under the Xstrata AG Share Schemes as described above where those have been granted to non-executive
directors of Xstrata AG. It is not anticipated that the trust will be funded on an ongoing basis after Admission.

b]  Save as described in sub-paragraph (a) above, the terms of the trust will be substantially the same as those set out at
paragraph 7.8 above.

8. Pensions

The Group operates a number of retirement and related benefit plans for its employees. The plans are operated by the Group in
accordance with local custom and practice and, where funded, assets are invested externally from the Group and are regulated by local
legislation. The benefits provided by the retirement plans vary by jurisdiction and include retirement pensions, retirement lump sums,
separation payments, risk benefits and post-retirement medical benefits.

The majority of the Group's employees are covered by defined contribution retirement arrangements where on retirement the
employees receive benefits based on the value of their share of the fund. Contributions to the funds are made by the Group, as well as
in some cases by employees, and are generally based on a fixed percentage of pensionable salary of up to 20%. Payments to the
pension plans are recognised as an operating epxpense each year. The Group also aperates a small number of defined benefit
arrangements (which relate to a small proportion of employees] which, according to the mast recent actuarial valuations, are fully
funded or provided for as explained in "Financial Information” in Part V. in some cases these defined benefit plans are in the process
of being converted to defined contribution. There is an explanation of the retirement plans with financial information in “Financial
Information” in Part Vi,

The Group intends to establish money purchase retirement benefit plans for certain senior employees, whose participation will be at
the invitation of the Group. Michael Davis and Trevor Reid have accepted the Group's invitation to participate from their respective dates
of joining the Group.

The plans will be designed so as to optimise taxation implications, having regard to the taxation and employment status of each
executive.

It is intended that contributions wilt be calculated on actuarial advice with the objective of accumulating sufficient funds over the
working lifetime of each executive to provide an overall target pension which will be equivalent to approximately 60% of final salary at
normal retirement age, for executives who begin participating in the plans at the age of 40. The actual benefits payable will however
be based on the amount which has accumulated in that member’s money purchase account.

Such contributions are inclusive of contributions from the relevant individuals whose contracts of employment set out the rates, if any,
that they are required to pay as members. In the case of Trevor Reid the rate of contribution will be 5% of base salary. For Michael
Davis the contribution rate will be 0%.

It is intended that normal retirement age under the plans will be age 40. If a relevant individual leaves or retires early, the benefit is
the amount that has accumulated in his money-purchase account.

It is also intended that risk benefit insurance plans will be established to provide benefits in respect of the relevant individual on death
before retirement. The intention is that a tump sum benefit of four times base salary will be paid, and surviving dependants will receive
pensions. In the case of a spouse, the lifetime pension is intended to be approximately 50% of base salary immediately prior to death,
and for each eligible orphan a pension of approximately 10% of base salary will be paid until age 18, or if in full-time education, untit
age 21.

On permanent disability, it is intended that insurance will be established so that a relevant individuat will receive a replacement income
of approximately 75% of base salary until normal retirement age. Contributions to the relevant plans will continue to be paid on behalf
of the retevant individual during any periods when the replacement income is paid.

Where it is mandatary for a relevant individual to participate in a pension scheme other than social security in the country in which he
is employed, the Group will pay required contributions to such a scheme on behalf of the individual in addition to those described above.

Benefit scales defined above will be subject to revision where taxation or other legislation so requires or permits.

9. Underwriting Agreement and Lock-up Agreements

Underwriting Agreement
9.1 On @ March 2002, the Company, Xstrata AG, the Underwriters and the Sponsor entered into the Underwriting Agreement. Under
the Underwriting Agreement:

(al  onthe terms and subject to the conditions referred to in the Underwriting Agreement:

(i} the Underwriters have severally agreed to procure subscribers for, or failing which subscribe themselves, Ordinary Shares
issued by the Company at the Offer Price; and
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(c)

(e]

lg)

(hl

{k]

(

(i} the Company has granted the Global Co-ordinator, on behalf of the Underwriters, the Manager's Option, inter alia, to cover
over-allotments or further allotments, if any, arising in connection with the Global Offer and to cover short positions
arising from stabilisation transactions;

the Global Co-ordinator, on behalf of the Underwriters, will deduct from the proceeds of the Global Offer certain costs, charges
and fees in connection with the Global Offer [together with any related value added tax] as set out in the Underwriting
Agreement, in total estimated to be £@ (assuming no exercise of the Manager's Option) and, if the Manager’s Option is exercised
in full, £@ in respect of the Manager’s Option;

the Company has also agreed to pay the expenses of the Global Offer [together with any related value added tax] including (but
not limited to] its own legal fees and expenses, fees of the registrar, other advisers fees and expenses, advertising charges and
certain expenses of the Global Co-ordinator;

the underwriting obligations of the Underwriters to procure subscribers for, or failing which subscribe themselves, Ordinary
Shares in the Global Offer are subject to certain conditions. These conditions include, among others, the absence of any breach
of representation or warranty under the Underwriting Agreement. In addition, the Global Co-ordinator, with the agreement of
the Joint Bookrunners, on behalf of the Underwriters, has the right to terminate the Underwriting Agreement, exercisable prior
to Admission in certain specified circumstances which are typical for an agreement of this nature;

the Company has granted the Manager's Option. This option will be exercisable in whole or in part on one occasion only by the
Global Co-ordinator, in consultation with the Joint Bookrunners, on behalf of the Underwriters, for the period commencing on
the date of the Underwriting Agreement and expiring on the 30th day following Admission. The Manager's Option will not be
underwritten;

the Company has given certain customary representations, warranties and undertakings to the Underwriters and the Sponsor;

the Company has given certain customary indemnities to the Underwriters and the Sponsor under which claims could be
brought after Admission;

the Company has agreed to restrictions, among other things, on the issue of Ordinary Shares and the grant of options or
warrants over Ordinary Shares as further described in “The Global Offer and related matters - Lock-up arrangements” in Part 1)
(other than a grant of options, in accardance with normal practice, or the exercise of options under the arrangements described
in paragraph 7 of this Part VIl for a period of six months from Admission without the prior written consent [nat to be
unreasonably withheld or delayed| of the Global Co-ordinator;

the parties have given certain covenants to each other regarding compliance with laws and requlations affecting the making of
the Global Offer in relevant jurisdictions;

Each Underwriter has agreed that, except as permitted by the Underwriting Agreement, it will not offer or sell the Ordinary
Shares [i] as part of their distribution at any time or (ii] otherwise until 40 days after the later of the commencement of the Global
Offer and the closing of the Global Offer, within the United States or to, or for the account or benefit of, US persons, and it will
have sent to each dealer to which it sells Grdinary Shares during the distribution compliance pericd a confirmation or other
notice setting forth the restrictions on offers and sales of the Ordinary Shares within the United States or to, or for the account
or benefit of, US persons. Terms used in this paragraph have the meanings given to them by Regulations S;

The Ordinary Shares are being offered outside the United States to non-US persons in reliance on Regulation S, The
Underwriting Agreement provides that the Underwriters may, directly or through their US broker-deater affiliates, arrange for
the offer and resale of Ordinary Shares within the United States only to Qualified Institutional Buyers in reliance on the exemption
from the registration requirements of the Securities Act provided by Rule 144A or another exernption from, or transaction not
subject to, the registration requirements of the Securities Act; and

the Company has appointed the Sponsar te act as sponsor for the purpose of the Company's apptication for Admissian.

Lock-up Agreements

9.2

Pursuant to a Lock-up Agreement dated ® March 2002, Glencore International has agreed with the Globat Co-ordinator {on
behalf of the Underwriters], subject to certain exceptions, among other things, not to offer, lend, pledge, sell, contract to sell,
sell any option or contract to purchase, purchase any option or contract to sell, mortgage, charge, assign, grant any option, right
or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any Ordinary Shares or any securities
exchangeable for or convertible into, or substantially similar to, Ordinary Shares (or any interest therein or in respect thereof] or
any rights arising from or attaching to any such shares at any time, or enter into any swap or other agreement that transfers,
in whole or in part, any of the economic consequences of ownership, of Ordinary Shares, or enter into any other transaction with
the same economic effect as, or agree to do, or announce or otherwise publicise the intention to do any of the foregoing, until
the date falling six months after Admission,without the prior written consent of the Global Co-ordinator,
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10. Agreements relating to the Acquisitions and the Merger

The Acquisition Agreement
10.1  On 21 February 2002, the Purchasers, Xstrata AG and the Vendors entered into the Acquisition Agreement pursuant to which:

{al  the Company agreed to acquire from Glencore International the entire issued share capital of Glencore Overseas AG;
{b]  Xstrata (Schweiz) AG agreed to purchase from Glencore International the entire issued share capital of Duiker Marketing
AG; and

[c]  Xstrata South Africa [as to 272,935,214 shares] and the Company (as to 66,233,332 shares] agreed to purchase from the
Duiker Mining Shareholders the entire issued share capital of Duiker.

10.2  Following the Merger, Xstrata (Schweiz} AG and Xstrata South Africa will be wholly-owned subsidiaries of the Company. The
effective date of the Acquisitions is 1 January 2002. Under the terms of the Acquisition Agreement, Completion is scheduled to
occur not later than 25 March 2002, or such later date as may be agreed between Glencore International and the Company.

10.3  Under the terms of the Acquisition Agreement, the Purchasers agreed to purchase the Coal Assets for cash and Ordinary Shares
with an aggregate value of U5$2,067,910,000 (which includes an agreed amount relating to working capital of US$$73,000,000],
in addition to which the Company has agreed to assume net indebtedness of the Enex and Duiker Groups and procure the
repayment of shareholder loans to Glencore International, resulting in a total value of US$2,573,000,000.

10.4  The purchase price comprises:

(al & compensation payment of US$995,452,000 for the shares of Glencare Overseas AG, to be satisfied by the Company by
the allotment to Glencore International of such number of Ordinary Shares at the Offer Price as will result in Glencore
International owning (together with the Ordinary Shares received by it in the Merger and whether or not the Manager’s
Option is exercised) 40% of the issued Ordinary Shares, and as to the balance in cash;

{b]  US$150,000,000 in cash for the shares of Duiker Marketing AG, to be paid by Xstrata [Schweiz] AG to Glencore
International; and

[c] US$922,458,000 in cash for the shares of Duiker, to be paid by the Campany and Xstrata South Africa to the Duiker Mining
Shareholders.

In.the event that the Ravenswaorth Agreement is terminated:

(a] at any time prior to Completion for any reason beyond the reasonable control of either Glencore International or the
Company, the compensation payment for the shares of Glencore Overseas AG will be reduced by U5%$10,000,000;

(b]  atanytime following Completion for any reason beyand the reasonable control of the Company, Glencore International will
pay to the Company US$10,000,000 (plus interest accrued thereon from the date of Completion to the date of payment].

10.5 The cash element of the purchase price will be satisfied in part from the proceeds of the Global Offer, and as to the balance from
the Syndicated Loan Facility.

10.6  Completion of the Acquisitions is conditional upon:

{a]  the Merger becoming effective in accordance with Swiss law. The Merger will became effective simultaneously with
Completion;

(b)  the Company or Xstrata South Africa, as the case may be, having received, in terms satisfactory to it, confirmations and/or
approvals from the requisite regulatory authorities under the Foreign Acquisitions and Takeovers Act, 1975 (Australial, the
South African Competition Act No. 89 of 1998 and the South African Currency and Exchanges Act No. 9 of 1933;

[c] Admission, which will occur simultaneously with Completion; and
{d]  the delivery to Glencore International of written consents, in terms satisfactory to the Company. from relevant third
parties.

10.7 The Vendors have agreed to give a Tex Covenant [summarised at 10.8 below! and certain warranties and indemnities in relation
to Glencore Overseas AG, Ouiker Marketing AG and Duiker, including in relation to the truth, accuracy and completeness of the
information provided in connection with the due diligence process, share title, corporate authorisations, financial matters, debt
position, regulatory matters, the assets of the Group, mineral and mining rights, mining authorisations, environmental
compliance (including rehabilitation], real property, labour, superannuation, intellectual property and information technology,
material contracts lincluding in relation to joint venture agreements), litigation, directors and employees and insolvency. Liability
for all claims concerning breaches of warranty or under the Tax Covenant are limited to: [i] US$995,452,000 in respect of the
Enex Group; i} US$150,000,000 in respect of Duiker Marketing AG; and (il US$922,458,000 in respect of Duiker and its
subsidiaries and subsidiary undertakings. Claims for breach of any warranty must be brought on or before the expiry of 18
months from the date of Campletion. Any claims under the Tax Covenant must be brought on or before the end of the two month
period following the expiry of the statutory limitation (in the relevant jurisdiction] for any liability to the relevant tax charge giving
rise to the claim. No claim for breach of warranty or under the Tax Covenant may be brought unless the aggregate liability of the
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Vendors exceeds US$2.5 million and the Vendors are not liable for any individual claim unless the aggregate amount of the Liability in
respect of such claim exceeds US%$100,000.

10.8  Under the terms of the Tax Covenant, the Vendors have agreed to indemnify the Purchasers, subject to certain exceptions,
against any tax liabilities of any company in the Glencore Overseas AG group, the Duiker Group or Duiker Marketing AG arising
in respect of any period up to and including the year ended 31 December 2001 which were not provided for in the 31 December
2001 accounts of that company. The Tax Covenant contains provisions relating to the manner in which the Vendor and Purchaser
will prepare and agree tax computations and returns, the basis on which certain claims and elections can be made, the conduct
of negotiations and disputes with the tax authorities, and certain administrative matters.

10.9  Glencore International has agreed for a period of three years following Completion to cooperate with the Company to give it the
opportunity to enter inta any transaction which involves the mining of coal or any related processing business which is carried
on in whole or in part within Australia or South Africa in preference to Glencore International or a member of its group. Under
the terms of the Acquisition Agreement, the Vendors are also prohibited for a period of 12 months from soliciting offers of
employment with any senior executive of the Group.

10.10 The Company may terminate the Acquisition Agreement at any time prior to Completion if any fact, matter or event comes to the
notice of the Purchasers which:

(al  constitutes a material breach by any of the Vendors of the Acquisition Agreement and, if capable of rectification, is not
rectified within seven days after notification by the Company or prior to Comptetion, whichever is earlier;

{b)  would constitute a breach of any warranty if the warranties were repeated on or at any time before Completion and which
has or may have the effect described in [c] betow;

(c] affects or is likely to affect in a materially adverse manner the business, financial position or prospects of the Enex Group
or the Duiker Group; or

(d]  would cause any of the conditions precedent to be incapable of fulfilment in accordance with the terms of the Acquisition
Agreement.

10.11 Each party is required to bear its own expenses incurred in connection with the Acquisition Agreement. The Purchasers will bear
all stamp duties arising as a result of the Acquisitions [other than the Swiss Securities Turnover Tax, which will be borne equally
as between the relevant Purchasers and the relevant Vendors].

10.12 Xstrata AG has unconditionally and irrevocably agreed to guarantee the obligations of Xstrata (Schweiz) AG and Xstrata South
Africa and Glencore International has unconditionally and irrevocably agreed to guarantee the obligations of the Duiker Mining
Shareholders, under the terms of the Acquisition Agreement.

The Merger Agreement

10.13 The Company and Xstrata AG entered into the Merger Agreement, dated as of 20 February 2002, pursuant to which the entire
undertaking of Xstrata AG, including all of its assets, will be transferred to the Company in consideration for which the Company
will issue shares to the former shareholders of Xstrata AG in proportion to their respective holdings of shares in Xstrata AG, on
the basis of 10 Ordinary Shares for each Xstrata AG Share. In addition, the Company will assume all of Xstrata AG’s liabilities.
The Merger will become effective upon entry into the Commercial Register of the Canton of Zug, Switzerland, which will take
place simuttaneously with Completion.

Syndicated Loan Facility Agreement
10.14 On @ March 2002 the Company, certain members of the Group, the underwriters of the syndicated loan and certain other banks
entered into a Syndicated Loan Facility Agreement pursuant to which:

(al the banks will make available to certain members of the Group facilities of up to U5$2,000,000,000 (the “Facilities”] as
follows: (i} a committed 364 day term loan facility up to the amount of US$400,000,000 {"Facility A™], subject ta extension
and subject to reduction if the level of proceeds from the Global Offer reaches a certain amount; (il a five year committed
multicurrency revelving credit facility up to the amount of US$750,000,000 ("Facility B*]; and liiil a committed five year
amortising term loan up to the amount of US$650,000,000 ["Facility CI;

[b)  the purpose of the Facilities is to finance the Acquisitions [other than the acquisition of Glencore Overseas AG), refinance
existing financial indebtedness of certain members of the Group, finance the working capital requirements and, subject
to certain conditions, general corporate purposes of certain members of the Group and permitted acquisitions. The
existing financial indebtedness of certain members of the Group includes the indebtedness of Xstrats AG under a
€600,000,000 credit agreement in connection with the acquisition of Asturiana and the indebtedness of the Enex Group
under a US$300,000,000 credit agreement;

{c} borrowings under the Facilities will be guaranteed by the Company and certain members of the Group and secured b
g ¥ pany p Y
pledges of the shares of certain members of the Group and certain bank accounts;

([dl  the borrowings will bear interest at a rate equal to the aggregate of the London inter-bank offerad rate plus: [i] in respect
of Facility A, 1.375% per annum; and {ii} in respect of Facility B and Facility C, 1.50% per annum until 12 months after the
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date of the Syndicated Loan Facility Agreement and thereafter on a sliding scale determined by reference to a formula
based on earnings; and

{e]  the Company will be liable to pay the expenses of the underwriters and certain fees including, but not limited to, a
commitment fee on the undrawn portion of the Facilities at a rate per annum equal to 50% of the relevant margins noted
above and payable in US$ quarterly in arrear.

The Syndicated Loan Facility Agreement includes customary covenants and warranties given by the Company and certain members of
the Group and events of default.

11. Securities laws

11.1  No action has been taken by the Company or the Underwriters that would permit, other than under the Global Offer, an offer of
Ordinary Shares or possession or distribution of this document or any other offering material in any jurisdiction where action for
that purpose is required.

11.2  The distribution of this document and the offer of Ordinary Shares in certain jurisdictions may be restricted by law and therefore
persons into whose possession this document comes should inform themselves about and observe any such restrictions,
including those In the paragraphs that follow. Any failure to comply with these restrictions may constitute a violation of the
securities laws of any such jurisdiction.

United States of America

11.3 The Ordinary Shares have not been and will not be registered under the Securities Act, and may not be offered or sold within the
United States or to, or for the account or benefit of, US persons except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the Securities Act.

114 Until the expiration of the 40-day period referred to in paragraph 9.1(k] above, an offer or sale of the Ordinary Shares within the
United States by a dealer that is not participating in the Global Offer may violate the registration requirements of the Securities
Act if such offer or sale is made otherwise than in accordance with Rule 144A or another exemption from, or transactions not
subject to, the registration requirements of the Securities Act.

[a]  Rule 144A Ordinary Shares
Each purchaser of Ordinary Shares located within the United States by accepting delivery of this document, will be deemed to
have represented, agreed and acknowledged that:

(il it is (A) a Qualified Institutional Buyer within the meaning of Rule 144A, (B acguiring such Ordinary Shares for its own
account or for the account of a Qualified Institutional Buyer and [C] aware, and each beneficial. owner of such Ordinary
Shares has been advised, that the sale of such Ordinary Shares to it is being made in reliance on the exemption from the
registration reguirements of the Securities Act provided by Rule 144A or another exemption from the registration
requirements of the Securities Act;

(i) it understands that such Ordinary Shares have not been and will not be registered under the Securities Act and may not
be offered, sold, pledged or otherwise transferred except (Al in accordance with Rule 1444, to a person that it and any
person acting on its behalf reasonably believe is a Qualified Institutional Buyer purchasing for its own account or for the
account of a Qualified Institutional Buyer, [B) in an offshore transaction in accordance with Rule 903 or Rule 904 of
Regulation S or [C) pursuant to an exemption from registration under the Securities Act provided by Rule 144 thereunder
(if available], in each case in accordance with any applicable securities laws of any state of the United States. Such
purchaser acknowledges that the Ordinary Shares offered and sold in accordance with Rule 144A or another exemption
from, or transaction not subject to, the registration requirements of the Securities Act are “restricted securities” within
the meaning of Rule 144(a][3] under the Securities Act and that no representation can be made as to the availability of the
exemption provided by Rule 144 under the Securities Act for the resale of Ordinary Shares;

(i) the Company, the Registrar, the Underwriters and their affiliates, and others will rely upon the truth and accuracy of the
foregoing acknowledgements, representations and agreements. If it is acquiring any Ordinary Shares for the account of
one or more Qualified Institutional Buyers, it represents that it has sole investment discretion with respect to each such
account and that it has full power to make the foregoing acknowledgements, representations and agreements on behalf
of each such account; and

{ivi  the Ordinary Shares will bear a legend to the following effect, unless the Company determines otherwise in compliance
with applicable law:

“THE SECURITY EVIDENCED HEREBY HAS NOT BEEN REGISTERED-UNDER THE UNITED STATES SECURITIES ACT OF
1933 [THE "SECURITIES ACT’) OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER
JURISDICTION OF THE UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED
EXCEPT [Al(1] TO A PERSON WHQ THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN
THE MEANING OF RULE 144A UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER, IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A,
{2) IN AN OFFSHORE TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE
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SECURITIES ACT OR {3) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT PROVIDED
BY RULE 144 THEREUNDER {IF AVAILABLE] AND (B] IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS QF
THE STATES OF THE UNITED STATES. NO REPRESENTATION CAN BE MADE AS TO THE AVAILABILITY OF THE
EXEMPTION PROVIDED BY RULE 144 FOR RESALES OF THE ORDINARY SHARES.

Prospective purchasers are hereby notified that sellers of the Ordinary Shares may be relying on the exemption from the
provisions of Section 5 of the Securities Act provided by Rule 144A or another exemption from the registration requirements of
the Securities Act.

[b]  Regulation S Ordinary Shares
Each purchaser of the Ordinary Shares offered in reliance on Regulation S (the "Regulation S Ordinary Shares”] will be deemed
to have represented and agreed as follows [terms used in this paragraph that are defined in Rule 144A or Regulation S are used
herein as defined therein):

fi)  The purchaser [Al is, and the person, if any, for whose account it is acquiring the Regulation S Ordinary Share is, outside the
United States and is not a US person, (B] is not an affiliate of the Company or a person acting on behalf of such an affiliate and
[C] is not in the business of buying or selling securities or, if it is in such business, it did not acquire the Regulation S Ordinary
Shares from the Company or an affiliate thereof in the initial distribution of Regulation S Ordinary Shares;

[iil  The purchaser is aware that the Regulation S Ordinary Shares have not been and will not be registered under the Securities Act
and are being offered outside the United States in reliance on Regulation S; and

liii]  Any offer, sale, pledge or other transfer made other than in compliance with the above-stated restrictions shall not be
recognised by the Company in respect of the Regulation S Ordinary Shares, ’

It is expected that delivery of the Ordinary Shares will be made against payment therefore on or about the date specified above
under “The Global Offer and related matters - Dealing Arrangements” in Part Hii, which will be the third business day following
the date of pricing of the Ordinary Shares. Pursuant to Rule 15¢é-1 under the Exchange Act, trades in the secondary market
generally are required to settle in three business days, unless the parties to any such trade expressly agree otherwise.

United Kingdom

115 Each Underwriter has represented and agreed that (a] it has not offered or sold and will not offer or sell any Ordinary Shares to
persons in the United Kingdom prior to Admission except to persons whose ordinary activities involve them in acquiring, holding,
managing or disposing of investments (as principal or agent] for the purposes of their businesses or otherwise in circumstances
which have not resulted and will not result in an offer to the public in the United Kingdom within the meaning of the Public Offers
of Securities Regulations 1995 or the FSMA, [b) it has only communicated or caused to be communicated and will only
communicate or cause to be communicated any invitation or inducement to engage in investment activity [within the meaning
of section 21 of the FSMA] received by it in connection with the issue or sale of the Ordinary Shares in circumstances in which
section 21{1) of the FSMA does not apply to the Company, and (c] it has complied and will comply with all applicable provisions
of the FSMA with respect to anything done by it in relation to the Ordinary Shares in, from or otherwise involving the United
Kingdom,

Australia

11.6  This document does not constitute a disclosure document under Part 6D.2 of the Corporations Act 2001 of the Commonwealth
of Australia (the "Corporations Act”) and will not be ledged with the Australian Securities and Investments Commission. The
Ordinary Shares will be offered to persons who receive offers in Australia only to the extent that such offers of shares for issue
or sale do not need disclosure to investors under Part 0.2 of the Carporations Act. Any offer of shares received in Australia is
void to the extent that it needs disclosure to investors under the Corporations Act. In particular, offers for the issue or sale of
Ordinary Shares will only be made in Australia in reliance on various exemptions from such disclosure to investors provided by
section 708 of the Corporations Act. Any offer of shares received in Australia is void to the extent that it needs disclosure to
investors under the Corporations Act. Any person to whom Ordinary Shares are issued or sold pursuant to an exemption provided
by section 708 of the Corporations Act must not within 12 months after the issue offer those Ordinary Shares for sale in Australia
unless that offer is itself made in reliance on an exemption from disclosure provided by that section.

Canada

11.7 This document is not, and under no circumstances is to be construed as, a prospectus, an advertisement or a public offering
of the securities described herein in Canada. No securities commission or similar authority in Canada has reviewed or in any
way passed upon this document or the merits of the securities described herein, and any representation to the contrary is
an offence.

The Global Offer is being made in the Provinces of Ontaric, Québec and British Columbia (the "Private Placement Provinces”] by
way of a private placement of Ordinary Shares. The Global Offer in the Private Placement Provinces is being made pursuant to
this document through the Underwriters named in this document or through their selling agents who are permitted under
applicable law to distribute such securities in Canada.
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fa]  Representations and Agreements by Purchasers

Confirmations of the acceptance of offers to purchase any Ordinary Shares will be sent to purchasers in the Private Placement
Provinces who have not withdrawn their offers to purchase prior to the issuance of such confirmations. Each purchaser of
Ordinary Shares in the Private Placement Provinces who receives a purchase confirmation regarding the purchase of Ordinary
Shares will, by the purchaser’s receipt therecf, be deemed to have represented to the Company and the dealer from which such
purchase confirmation is received, that such purchaser and any ultimate purchaser for which such initial purchaser is acting as
agent (a) is entitled under applicable provincial securities laws to purchase such Ordinary Shares without the benefit of a
prospectus qualified under such securities laws and, in the case of purchasers in provinces ather than Ontario, without the
services of a dealer registered pursuant to such securities laws, (b is basing its investment decision solely on this document
and not on any other information concerning the Company or the Global Offer, [c] has reviewed the terms referred to below under
the heading "Canadian Resale Restrictions”, and (d] is in compliance with the following:

(il where the purchaser is purchasing in Ontario, such purchaser is either a "designated institution™ within the meaning of
Section 204 of the Regulation to the Securities Act [Ontario) purchasing from an International Dealer or is a purchaser
purchasing from a fully registered dealer and, in either case, is purchasing the Ordinary Shares with the benefit of the
prospectus exemption provided by Section 2.3 of Ontario Securities Commission Rule 45-501 ["Rule 45-5017) [that is, such
purchaser is purchasing the Ordinary Shares as a principal and is an "accredited investor” within the meaning of Section
1.1 of Rule 45-501);

[} where the purchaser is purchasing in Québec, such purchaser is a "sophisticated purchaser” within the meaning of
Section 44 of the Securities Act (Québec] purchasing the Ordinary Shares as principal, or is a "sophisticated purchaser”
within the meaning of Section 45 of the Securities Act [Québec] purchasing for the portfolio of a person managed solely
by it or is purchasing as principal Ordinary Shares with an aggregate acquisition cost to such purchaser of at least
Cdn$150,000 from a registered dealer with an unrestricted practice;

[iil  where the purchaser is purchasing in British Columbia, such purchaser is not an individual and la) such purchaser is
purchasing the Ordinary Shares as principal, and is a financial or government institution as described in, and in
accordance with, the registration and prospectus exemptions provided by Sections 45(2/(2] and 74(2){1} of the Securities
Act [British Columbia); [b) such purchaser is purchasing the Ordinary Shares as principal and has been designated as an
exempt purchaser by an outstanding order of the Executive Director of the British Columbia Securities Commission in
accordance with the registration and prospectus exemptions provided by Sections 45(2](4] and 74(2)(3) of the Securities
Act (British Columbia); [c] such purchaser is purchasing the Ordinary Shares as principal and the aggregate acquisition
cost to such purchaser is not less than Cdn$97,000, in accordance with the registration and prospectus exemptions
provided by Sections 45(2(5] and 74(2)(4) of the Securities Act (British Columbial;

liv]  if the purchaser is a company, the purchaser was not established solely for the purpose of acquiring Ordinary Shares in
reliance on an exemption from applicable prospectus requirements in the Private Placement Provinces;

(v} such purchaser is either purchasing Ordinary Shares as principal for its own account, or is deemed to be purchasing
Ordinary Shares as principal for its own account in accordance with the applicable securities laws of the province in which
such purchaser is resident, by virtue of being either (i) a designated trust company; (i) a designated insurance company:
(iii) 2 portfolio manager; or (iv] another entity similarly deemed by those laws to be purchasing as principal for its own
account when purchasing on behalf of other beneficial purchasers;

{(vil  such purchaser is purchasing in respect of a trade for which there is an exemption from the registration requirements of
applicable Canadian securities laws or which is otherwise in compliance with such laws;

il such purchaser acknowledges and agrees that the offer and sale of Ordinary Shares was made exclusively through this
dacument and was not made through an advertisement of the Ordinary Shares in any printed media of general and regular
paid circulation, radio or television or any other form of advertising; and

(viill  such purchaser acknowledges that the Ordinary Shares are being distributed in Canada on a private placement basis only
and that any resale of Ordinary Shares must be in accordance with the reguirements of applicable securities laws, which
will vary depending on the relevant jurisdictions.

{b]  Language of Document
Each purchaser of Ordinary Shares in Canada that receives a purchase confirmation hereby agrees that it is such purchaser’s
express wish that all documents evidencing or relating in any way to the sale of such Ordinary Shares be drafted in the English
language only. Chaque acheteur au Canada des valeurs mobiliéres recevant un avis de confirmation a ('égard de son acquisition
reconnait que c'est sa volonté expresse que tous les documents faisant foi ou se rapportant de quelque maniére a la vente des
valeurs mobilieres soient rédigés uniquement en anglars.
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Canadian Resale Restrictions

The distribution of the Ordinary Shares in the Private Placement Provinces is being made on a private placement basis.
Accordingly, any resale of the Ordinary Shares must be made (i] through an appropriately registered dealer or in accordance with
an exemption from the dealer registration requirements of applicable provincial securities laws and (i} in accordance with, or
pursuant to an exemption from, the prospectus requirements of such laws. Such resale restrictions may not apply to resales
made outside of Canada, depending on the circumstances. Purchasers of Ordinary Shares are advised to seek legal advice prior
to any resale of Ordinary Shares.

Statutory Rights of Action (Ontario Purchasers]

Section 4.2 of Rule 45-501 provides that when an offering memorandum, such as this document, is delivered to an investor to
whom securities are distributed in reliance upon the "accredited investor” prospectus exemnption in Section 2.3 of Rule 45-501,
the right of action referred to in Section 130.1 of the Securities Act (Ontario) ["Section 130.17] is applicable. Section 130.1
provides purchasers who purchase securities offered by an offering memorandum with a statutory right of action against the
issuer of securities and any selling securityholder for rescission or damages in the event that the offering memorandum and
any amendment to it contains a "misrepresentation”. "Misrepresentation” means an untrue statement of a material fact or an
omission to state a material fact that is required to be stated or that is necessary to make any statement not misleading or false
in the light of the circumstances in which it was made.

Where this document, together with any amendment to it, is delivered to a prospective purchaser_of Ordinary Shares in
connection with a trade made in reliance on Section 2.3 of Rule 45-501, and this document contains a’misrepresentation which
was a misrepresentation at the time of purchase of the Ordinary Shares, the purchaser will have a statutory right of action
against the Company for damages or, white still the owner of the Ordinary Shares, for rescission, in which case, if the purchaser
elects to exercise the right of rescission, the purchaser will have no right of action for damages, provided that the right of action
for rescission will be exercisable by the purchaser only if the purchaser gives notice to the defendant, not more than 180 days
after the date of the transaction that gave rise to the cause of action, that the purchaser is exercising this right; or, in the case
of any action, other than an action for rescission, the earlier of: (i} 180 days after the plaintiff first had knowledge of the facts
giving rise to the cause of action, or [iil three years after the date of the transaction that gave rise to the cause of action.

The defendant shall not be liable for a misrepresentation if it proves that the purchaser purchased the Ordinary Shares with
knowledge of the misrepresentation.

In an action for damages, the defendant shall not be liable for all ar any portion of the damages that the defendant proves do
not represent the depreciation in value of the Ordinary Shares as a result of the misrepresentation relied upon.

In no case shall the amount recoverable for the misrepresentation exceed the price at which the Ordinary Shares were offered.

The foregoing statutory right of action for rescission or damages is in addition to and without derogation from any other right
the purchaser may have at law.

This summary is subject to the express provisions of the Securities Act (Ontario) and the regulations and rules made under it,
and you should refer to the complete text of those provisons

Enforcement of Legal Rights

All of the directors and officers (or their equivalents] of the Group, as well as any experts named herein may be located outside
of Canada and, as a result, it may not be possible for purchasers to effect service of process within Canada upon the Group or
such persans. All or a substantial portion of the assets of the Group and such persons may be located outside of Canada and,
as a result, it may not be possible to satisty a judgment against the Group or such persons in Canada or to enforce a judgment
obtained in Canadian courts against the Group or such persons outside of Canada.

Canadian Tax Considerations and Eligibility for Investment

This document does not address the Canadian tax consegquences of ownership of the Ordinary Shares. Prospective purchasers
of Ordinary Shares should consult their own tax advisers with respect to the Canadian and other tax considerations applicable
to their individual circumstances and with respect to the eligibility of the Ordinary Shares for investment by purchasers under
relevant Canadian legislation.

Japan
11.8  The Ordinary Shares have not been and will not be registered under the Securities and Exchange Law of Japan [Law No. 25 of

248

1948 as amended|, and may not be offered or sold, directly or indirectly, in Japan or to a resident of Japan except pursuant to
an exemption from the registration requirements of, and otherwise in compliance with, the Securities and Exchange Law and
other relevant laws and regulations of Japan.
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South Africa

11.9 Residents of South Africa are subject to Exchange Control Regulations and are advised to seek independent advice regarding
any permissions that may be required of the Exchange Control Authorities of the Reserve Bank of South Africa with regard to
implementation of the transactions detailed herein.

To the extent that Ordinary Shares are offered for subscription or sale in South Africa, such offer is being effected in terms of
section 144 of the South African Companies Act and does not constitute an offer to the public within the meaning of the South
African Companies Act,

The Netherlands

11.10 The Ordinary Shares may not be offered, transferred, sotd or delivered to any individual or legal entity other than to persons who
trade or invest in securities in the conduct of their profession or trade [which includes banks, securities intermediaries
lincluding dealers and brokers), insurance companies, pension funds, other institutional investors and commercial enterprises
which as an ancillary activity regularly invest in securities).

General

11.17 No action has been or will be taken in any jurisdiction that would permit a public offering of the Ordinary Shares, or possession
or distribution of this document or any other offering material, in any country or jurisdiction where action for that purpose is
required. Accordingly, the Ordinary Shares may not be offered or sold, directly or indirectly, and neither this document nor any
other offering material or advertisements in connection with the Ordinary Shares may be distributed or published in or from any
country or jurisdiction except under circumstances that will result in compliance with any applicable rules and regulations of
any such country or jurisdiction.

12, Summary of differences between GAAP
Summary of differences between UK GAAP and US GAAP

12.1  The consolidated financial information of Xstrata, the Xstrata AG Group, the Enex Group and the Duiker Group are presented in
the Accountants’ Reports in Part VI in accordance with UK GAAP which differ from US GAAP. The principal relevant differences
between US GAAP and UK GAAP that the Directors believe would impact profit or shareholders’ equity relate to the following:

{al Associated entities
Investments in entities over which the Xstrata AG Group, the Enex Group and the Duiker Group do not exercise control
{associates and joint ventures) are accounted for by the equity method.

UK GAAP requires the consolidated financial statements to show separately the Group proportion of operating profit or (oss,
exceptional items, inventory holding gains or losses, interest expense and taxation of associated undertakings and joint ventures.
In addition the turnover of joint ventures should be disclosed. For US GAAP the after tax profits or losses (i.e. operating results
after exceptional items, inventory holding gains or losses, interest expense and taxation] would be included in the income
statement as a single line item.

UK GAAP requires the Xstrata AG Group's, the Enex Group's and the Duiker Group’s share of the gross assets and gross liabilities
of joint ventures to be shown on the face of the balance sheet whereas under US GAAP the net investment would be included as
a single line itern.

[b]  Revenue recognition
The application of Staff Accounting Bulletin No. 101 [SAB 101} Revenue Recognition in Financial Statements, which summarises
certain of the SEC staff's views in applying US GAAP to revenue recognition in financial statements has the result that, in some
cases, sales recorded as revenue under UK GAAP would be deferred and not recognised as revenue under US GAAP until a future
accounting period. Under UK GAAP certain szles contracts are recognised as revenue when the goods are delivered to the ship
for export to the customer but would not qualify for recognition under US GAAP until they have reached the destination specified
by the customer in the sales contract and title has passed.

{c]  Impairment

Both UK GAAP and US GAAP require that long-lived assets and certain identifiable intangibles to be held and used by an entity
be reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may
not be recoverable. US GAAP requires, in performing the review for recoverability, the entity to estimate the future cash flows
expected to result from the use of the asset and its eventual disposition. If the sum of the expected future cash flows
(undiscounted and without interest charges) is less than the carrying amount of the asset, an impairment loss is recognised.
Otherwise, no impairment loss is recognised. Measurement of an impairment loss for long-lived assets and identifiable
intangibles that an entity expects to hold and use is based on the fair value of the assets.

An impairment review is undertaken on “income generating units” for UK BAAP purposes, income generating units may be
defined as divisions or countries of operation in accordance with the relevant Statement of Recommended Practice. To the extent
that the carrying amount exceeds the recoverable amount, that is the higher of net realisable value and value in use (fair valuel
the fixed asset is written down to its recoverable amount.
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Provisions

UK GAAP requires provisions for decommissioning, environmental liabilities and onerous contracts to be determined on a
discounted basis if the effect of the time value of money is material. Under US GAAP (il environmental liabilities would be
discounted only where the timing and amounts of payments are fixed and reliably determinable and [ill provisions for
decommissioning are provided on a unit-of-production basis over the lives of the mines.

Deferred taxation
Under UK GAAP, deferred tax is recognised in respect of all timing differences that have originated but not reversed at the
balance sheet date, with the following exceptions:

. where fixed assets have been revalued, provision is made for deferred tax only to the extent that, at the balance sheet date,
there is a binding agreement to dispose of the assets concerned. However, no provision is made where, on the basis of all
available evidence at the balance sheet date, it is more likely than not that the taxable gain will be rolled over into
replacement assets and charged to tax only where the replacement assets are sold;

. provision is made for deferred tax that would arise on remittance of the retained earnings of overseas subsidiaries only
to the extent that, at the balance sheet date, dividends have been accrued as receivable; and

. deferred tax assets are recognised only to the extent that the directors consider that it is more likely than not that there
will be suitable taxable profits from which the future reversal of the underlying timing differences can be deducted.

Deferred tax is measured on an undiscounted basis at the tax rates that are expected to apply in the periods in which timing
differences reverse, based on tax rates and taws enacted or substantively enacted at the balance sheet date.

Under US GAAP, full provision for deferred tax is required for temporary differences between the financial reporting basis and
the tax basis of the Xstrata AG Group's, the Enex Group's and the Duiker Group's assets and liabilities at enacted tax rates.

Ordinary shares held for future awards to employees

Under UK GAAP, company shares held by the Xstrata AG Group, the Enex Group and the Duiker Group to hedge future
requirements of share option schemes are recorded in the balance sheet as fixed assets - investments. Under US GAAP, such
shares would be recorded in the balance sheet as a reduction of shareholders’ interest.

Dividends
Under UK GAAP, dividends are recorded in the year in respect of which they are announced or declared by the board of directors
to the shareholders. Under US GAAP, dividends are recorded in the period in which dividends are declared.

Exchange differences

The Xstrata AG Group, the Enex Group and the Duiker Group are party to derivative contracts in respect of some of their future
transactions in order to hedge their exposure to fluctuations between certain currencies. Under UK GAAP, these contracts are
accounted for as hedges: gains and losses are deferred and subseqguently recognised when the hedged transaction occurs. US
GAAP, effective for Xstrata from 1 January 2001, requires all derivative instruments (including those embedded in other
contracts] to be recognised on the balance sheet at their fair values. Changes in fair values are either recognised periodically in
income or in shareholders”equity as a component of other comprehensive income depending on whether the derivative qualifies
for hedge accounting and, if so, whether it qualifies as a fair value hedge or a cash flow hedge. Significant documentation is
required to enable derivatives to qualify for hedge accounting. Changes in fair value of derivatives accounted for as fair value
hedges are recorded in income along with the corresponding portions of the changes in the fair value of the hedged items, to
the extent that they are effective as hedges. Changes in fair value of derivatives accounted for as cash flow hedges, to the extent
they are effective as hedges, are recorded in other comprehensive income, net of income taxes. Changes in fair value of
derivatives used as hedges of net investments in foreign operations are reported in other comprehensive income net of income
taxes and reflected as part of the curnulative translation adjustment. Changes in fair value of derivatives not qualifying as hedges
are reported in net income.

Start-up costs

US GAAP reguires that the costs of start-up activities are expensed as incurred. Under UK GAAP, certain start-up losses during
the commissioning period of a new installation qualify for capitalisation and are amortised over the economic lives of the relevant
assets.

Unrealised holding gains and losses

UK GAAP requires current asset investments to be valued at the lower of cost and net realisable value with any losses recorded
in the profit and loss account. Under US GAAP, FAS 115, unrealised holding gains and losses on investments classified as
“available for sale” are excluded from earnings and reported instead within a separate component of shareholders’ funds until
realised.
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[k} Mining expenditure
Under UK GAAP, mine development expenditure is deferred if it is probable that such costs will be recovered from future cash
flows from the exploitation or sale of the mine asset. Exploration and evaluation expenditure may only be capitalised if there is
sufficient certainty that the expenditure will be recoverable, either from disposal of, or successful exploitation of the mine to
which the expenditure relates. Such expenditure is capitalised until the commencement of production, when it is depreciated
over the life of the mine. When an area is abandoned or becomes non-viable, all deferred expenditure is written off.

interest on borrowings used to fund the expenditure may be capitalised as part of the cost of the asset, provided the borrowing
relates directly to the asset.

Under US GAAP, exploration and evaluation expenditure is generally expensed as incurred.

US GAAP require interest to be capitalised but does not require the borrowings ta be directly attributable to the asset.

ll  Cash flow
Under UK GAAP, cash flows are presented for (i} operating activities; (ii] dividends from joint ventures; (il dividends from
associated undertakings; (iv} servicing of finance and returns on investments; (v} taxation; (vi] capital expenditure and financial
investment; [vii] acquisitions and disposals; {viiil dividends; {ix] financing: and [x) management of liquid resources. US GAAP only
requires presentation of cash flows from operating, investing and financing activities.

Cash flows under UK GAAP in respect of dividends from joint ventures and associated undertakings, taxation and servicing of
finance and returns on investments are included within operating activities under US GAAP. Interest paid includes payments in
respect of capitalised interest, which under US GAAP is included in capital expenditure under investing activities. Cash flows
under UK GAAP in respect of capital expenditure and acquisitions and disposals are included in investing activities under US
GAAP. Dividends paid are included within financing activities. Under US GAAP short-term investments with original maturities
of three months or less are classified as cash equivalents and aggregated with cash in the cash flow statement. Cash flows in
respect of short-term investments with original maturities exceeding three months are included in operating activities. Under
UK GAAP, only those short-term deposits which are repayable on demand or can be withdrawn at any time without notice and
without penalty or where a maturity or period of notice of no more than 24 hours or one working day has been agreed, are
classified as cash equivalents. Short-term deposits not fulfilling these criteria are classified as liquid resources and disclosed
separately within the cash flow statement.

Summary of differences between UK GAAP and IAS

12.2  The consolidated financial information of Xstrata, the Xstrata AG Group, the Enex Group and the Duiker Group are presented in the
Accountants’ Reports in accordance with UK GAAP which differs in certain respects from IAS. The principal relevant differences
between |AS and UK GAAP that the Directors believe would impact profit or shareholders' equity, relate to the following:

[al  Associated entities
Investments in entities over which the Xstrata AG Group, the Enex Group and the Duiker Group do nat exercise controt
[associates and joint ventures} are accounted for by the equity method by the Xstrata AG Group, the Enex Group and the Duiker
Group.

UK GAAP requires the consolidated financial statements to show separately the Xstrata AG Group, the Enex Group and the
Duiker Group proportion of operating profit or loss, exceptional items, inventory holding gains or losses, interest expense and
taxation of associated undertakings and joint ventures. In addition the turnover of joint ventures should be disclosed.

UK GAAP also”requires the Xstrata AG Group's, the Enex Group's and the Duiker Group's share of the gross assets and gross
liabilities of joint ventures to be shown on the face of the balance sheet. Under IAS the investments would be proportionally
consolidated on a line by line basis through both the balance sheet and profit and loss statement, and not be separately
identifiable in any primary statement.

[b]  Deferred taxation
Under UK GAAP deferred tax is recognised in respect of all timing differences that have originated but not reversed at the
balance sheet date, with the following exceptions:

. where fixed assets have been revalued, provision is made for deferred tax only to the extent that, at the balance sheet date,
there is a binding agreement to dispose of the assets concerned. However, no provision is made where, on the basis of all
available evidence at the balance sheet date, it is more likely than not that the taxable gain will be rolled over into
replacement assets and charged to tax anly where the replacement assets are sold;

. provision is made for deferred tax that would arise on remittance of the retained earnings of overseas subsidiaries only
to the extent that, at the balance sheet date, dividends have been accrued as receivable; and

. deferred tax assets are recognised only to the extent that the directors consider that it is more tikely than not that there
will be suitable taxable profits from which the future reversal of the underlying timing differences can be deducted.
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Part VIl Additional information

15. UK Taxation

The following paragraphs, which are intended as a general guide only, are based on current UK tax legislation and Inland Revenue
practice. They may not apply to certain categories of shareholders such as dealers. The statements are a general guide, and should
be treated with appropriate caution. If you are in any doubt as to your taxation position or if you are subject to tax in any jurisdiction
other than the UK, you should consult an appropriate professional adviser immediately.

Prospective investors in Ordinary Shares should note that this paragraph 15 deals only with UK taxation. Due to the status of the
Company as a resident of Switzerland, certain parts of paragraph 16 below {"Swiss Taxation”] are potentially relevant to all holders of
Ordinary Shares, regardless of the jurisdiction in which any such holder is resident for tax purposes. Prospective investors resident in
the UK are referred in particular to paragraphs 16.1, 16.6 and 16.7 for information relating to Swiss withholding tax which will be
deducted from dividends paid, and other distributions made by the Company. Investors are also referred to paragraph 16.5 for

information on Swiss securities transfer tax which may arise in certain circumstances.

The summary set forth below is intended as a general guide and does not purport to constitute a comprehensive analysis of the tax
consequences under UK law of the acquisition, ownership and sale of the Ordinary Shares by certain classes of investors. It is not
intended to be, nor should it be considered, legal or tax advice.

The taxation summaries apply only to shareholders who are the beneficial owners of the Ordinary Shares and hold such Ordinary
Shares for investment purposes, and not to dealers in securities.

Prospective investors should consult their own professional advisers on the tax consequences of the acquisition, ownership and sale
of the Ordinary Shares.

General

15.1  The Swiss tax authorities have confirmed that, on the assumption that the affairs of the Company are conducted as the Directars
intend, they will regard the Company as a resident of Switzerland for the purposes of Swiss taxation law and application of the
Switzerland/UK Double Taxation convention. The UK Inland Revenue has indicated that, based on the proposed location and
structure of management as described to it by the Directors, and on the assumption that the affairs of the Company are
conducted as the Directors intend and on the basis of the Swiss ruling noted above, it will not regard the Company as resident
in the UK for purposes of UK taxation taw. The Directors intend to conduct the Company's affairs as described to the Inland
Revenue. Accordingly, assuming the affairs are so conducted, the Company should be treated as resident in Switzerland and not
in the UK for tax purposes. This position will, however, be reviewed from time to time and it is possible that the Company could
in the future become resident for the purposes of taxation in the UK or elsewhere.

This section is written on the basis that the Company is and remains resident in Switzerland and will therefore be subject to the
Swiss tax regime and not [save in respect of UK source income) the UK tax regime. Dividends paid by the Company will, on this
basis, be regarded as Swiss dividends rather than UK dividends. Since the Company is incorporated in England and Wales,
however, the UK stamp duty and stamp duty reserve tax regimes will be relevant to transfers of Ordinary Shares.

All potential investors (wherever resident] are referred to the sections below headed "UK Stamp Duty and Stamp Duty Reserve
Tax [SDRT]" and "United Kingdom inheritance tax”.

The following is intended only as a general guide and is not intended to be, nor should it be considered to be, legal or tax advice
to any particular UK holder. Persons who are in any doubt about their tax position should consult their own professional advisers.

UK taxation of income and gains

15.2 The comments below are of a general nature and are based on current UK law and Inland Revenue practice at the date of this
document. Except where indicated, the summary in 15.3 and 15.4 only covers the principal UK tax consequences of holding
Ordinary Shares for holders of shares (a] who are resident in the UK for tax purposes (although it should be noted that special
rules, which are not covered, apply to such holders of Ordinary Shares who are not domiciled in the UK} (b} who are not resident
in Switzerland; and [c] who do not have a permanent establishment in Switzerland with which the holding of Ordinary Shares is
connected ("UK holders™). in addition, the summary (al only addresses the tax conseguences for UK holders who hold the
Ordinary Shares as capital assets, and does not address the tax consequences which may be relevant to certain other categories
of UK holders, for example, dealers in securities; and (b} assumes that the UK holder is not a company which either directly or
indirectly controls 10% or more of the voting power of the Company.

Taxation of dividends

153 A UK holder, or a holder of Qrdinary Shares whao is carrying on a trade, profession or vocation in the UK through a branch or
agency in connection with which the Ordinary Shares are held, will generally, depending upon the hotder's particular
circumstances, be subject to UK income tax or corporation tax as the case may be, on the gross amount of any dividends paid
by the Company before deduction of any Swiss withholding tax. Paragraphs 16.1, 16.6 and 16.7 below contain information on the
Swiss withholding tax which will be deducted from dividends paid, and other distributions made, by the Company, and the
procedure under which a UK resident shareholder may claim a refund of part of that withholding tax. A credit for Swiss
withhalding tax would generally be given against any UK tax liability in respect of the dividends. For & UK individual who is liable
to UK income tax, the dividends will be taxable at the Schedule F ordinary rate (10% in 2001-2002) and/or (depending on the
amount of the holder’s overall taxable income) the Schedule F upper rate {32.5% in 2001-2002).
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Taxation of capital gains

15.4 A disposal or deemed disposal of shares by a UK holder or, in certain circumstances by a holder who is carrying on a trade,
profession or vocation in the UK through a branch or agency in connection with which the shares are held, may give rise to a
chargeable gain or an allowable loss for the purposes of UK taxation of capital gains. A shareholder wha is an individual and who
is tempararily non-UK resident may, in certain circumstances, be subject to tax in respect of gains realised whilst he or she is
not resident in the UK.

UK Stamp Duty and Stamp Duty Reserve Tax (SDRT]

15.5 Atransfer an sale of Ordinary Shares will be liable to ad valorem UK stamp duty, generally at the rate of 0.5% {rounded up to the
nearest £5) of the consideration paid. An agreement to transfer Ordinary Shares will narmally give rise to a charge to SDRT at
the rate of 0.5% of the amount or value of the consideration for the Ordinary Shares. The liability to SORT will arise on the date
the contract is made (or, in the case of a conditional agreement, on the date on which such condition is satisfied] although the
liability will generally be cancelled, and any SDRT already paid repaid, generally with interest, if an instrument of transfer is
executed in pursuance of the agreement and duly stamped within six years of the date on which the liability arises.

Under the CREST system for paperless share transfers, no stamp duty or SDRT will arise on a transfer of shares into the system,
unless the transfer into CREST is itself for consideration in money or money's worth, in which case a liability to SDRT will arise,
usually at the rate of 0.5% of the amount or value of consideration given. Transfers of shares within CREST are generally liable
to SDRT [at a rate of 0.5% of the consideration paid] rather than stamp duty, and SDRT on relevant transactions settled within
the system or reported through it for regulatory purposes will be collected and accounted for to the Inland Revenue by CRESTCo
Limited.

Where Ordinary Shares are issued or transferred [al to, or to a nominee or agent for, a person whose business is or includes the
provision of clearance services or (b} to, or to a nominee or agent for, a person whase business is or includes issuing depositary
receipts, UK stamp duty or SDRT will be payable. The UK stamp duty and/or SDRT is generally payable at the rate of 1.5%
{rounded up to the nearest £5 in the case of stamp duty} of the consideration payable, or in certain circumstances, the value of
the Ordinary Shares. Clearance services may opt, provided certain conditions are satisfied, for the normal rate of UK stamp duty
or SDRT [0.5%) to apply to issues or transfers of shares into, and to transactions within, such services instead of the higher rate
applying to an issue or a transfer of shares into the clearance service.

The UK stamp duty and/or SDRT charges summarised above are in addition to any Swiss securities transfer tax which may arise
in the circumstances described at 16.5 below.

United Kingdom inheritance tax

15.6  The Ordinary Shares will be assets situated in the UK for the purposes of UK inheritance tax. A gift of such assets by, or the
death of, an individual holder of such assets may (subject to certain exemptions and reliefs] give rise to a liability to UK
inheritance tax even if the holder is neither domiciled in the UK nor deemed to be domiciled there under certain rules retating
to long residence or previous domicile. For inheritance tax purposes, a transfer of assets at less than full market value may be
treated as a gift and particular rules apply to gifts where the donor reserves or retains some benefit.

Special rules also apply to close companies and to trustees of settlements who hold Ordinary Shares bringing them within the
charge to inheritance tax. Shareholders should consult an appropriate professional adviser if they make a gift of any kind or
intend to hold any Ordinary Shares through trust arrangements.

UK-US estate tax treaty

15.7  An individual who is domiciled in the US for purposes of the UK-USA (Inheritance) Tax Treaty concluded on 19 October 1978 (the
"UK-US Estate Tax Treaty”) and who is not a national of the UK for the purposes of the UK-US Estate Tax Treaty will generally
not be subject to UK inheritance tax in respect of the Ordinary Shares on the individual's death or on a gift of the Ordinary Shares
during the individual's lifetime provided that any applicable US federal gift or estate tax liability is paid, unless the Ordinary
Shares are part of the business property of a permanent establishment in the UK of an enterprise or pertain to a fixed base in
the UK of an individual used for the performance of independent personal services. Where the Ordinary Shares have been placed
in trust by a settlor who, at the time of settlement, was domiciled in the US for the purposes of the UK-US Estate Tax Treaty and
was not a national of the UK for the purposes of the UK-US Estate Tax Treaty, the Ordinary Shares will generally not be subject
to UK inheritance tax {provided that the Ordinary Shares are not part of the business property of a permanent establishment in
the UK and do not pertain to a fixed base in the UK as more fully summarised above]. In the exceptional case where the Ordinary
Shares are subject both to UK inheritance tax and to US federal gift or estate tax, the UK-US Estate Tax Treaty generally provides
for the tax paid in the UK to be credited against tax paid in the US and for the tax paid in the US to be credited against tax payable
in the UK based on priority rules set out in the UK-US Estate Tax Treaty.

UK-Swiss Estate Tax Treaty

15.8 The United Kingdom-Switzerland [Inheritance and Estates] Tax Treaty concluded on 17 December 1993 (the "UK-Swiss Estate
Tax Treaty”] does not exclude shares issued by a UK incorporated company from the charge to UK inheritance tax even where
an individual holder of such shares is domiciled solely in Switzerland for the purposes of the UK-Swiss Estate Tax Treaty.
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16.

Accordingly, UK inheritance tax may be payable in respect of a gift of the Ordinary Shares by, or the death of, an individual holder
domiciled in Switzertand for the purposes of the UK-Swiss Estate Tax Treaty.

Where an individual holder of the Ordinary Shares is domiciled in both the UK and Switzerland for the purposes of the UK-Swiss
Estate Tax Treaty, the Ordinary Shares will be subject to UK inheritance tax only.

In a case where the Ordinary Shares are subject to both UK inheritance tax and Swiss cantonal and communal taxes on estates
and inheritances, the UK-Swiss Estate Tax Treaty provides for an amount equal to such taxes paid in Switzerland to be credited
against tax payable in the UK by reference to the same property in connection with the same event.

Swiss Taxation

Prospective investors in Ordinary Shares should note that this paragraph 16 deals only with Swiss taxation. As the Company is
incorporated in England and Wales, sales and transfers of Ordinary Shares will, regardless of the tax residence of the transferor or
transferee, the place of execution of any transfer documentation, and the exchange on which the sale occurs, be subject to UK stamp
duty or stamp duty reserve tax (as summarised at 15.5 abovel in addition to any applicable Swiss securities issue and transfer tax
([summarised at 16.5 below).

Further, a registered holding of Ordinary Shares will have a UK situs for UK inheritance tax purposes. Therefare, a gift of Ordinary
Shares, or a transfer of Ordinary Shares on the death of the holder, may attract a liability to UK inheritance tax even where the
transferring shareholder is domiciled solely in Switzerland. Prospective investors domiciled in Switzerland are referred to
paragraphs 15.6 and 15.8 for further information.

Withholding Tax on Dividends and other Distributions

16.1

Dividends paid and similar cash or in kind distributions made by the Company to a holder of Ordinary Shares (including dividends
on liquidation and stock dividends) are subject to a Swiss federal withholding tax (the "Withholding Tax"| at the rate of 35%. The
Withholding Tax must be withheld by the Company from the gross distribution and paid to the Swiss Federal Tax Administration.
The Withholding Tax withheld is refundable in full to - or as the case may be fully creditable against the income tax liability of -
& Swiss resident recipient of a distribution, if he is the beneficial owner of the Ordinary Shares at the time of the payment and
duly reports the gross distribution received on his personal tax return.

A recipient of a distribution of the Company who is not a resident of Switzerland for tax purposes and does not hold the Ordinary
Shares in connection with the conduct of a trade or business in Switzerland through a permanent establishment or a fixed place
of business (a "non-resident holder”) and qualifies as a resident of a country which maintains a bilateral treaty for the avoidance
of double taxation with Switzerland may be entitled to a full or partial refund of the Withholding Tax under the provisions of the
applicable treaty. Non-resident holders should be aware that the procedures for claiming treaty refunds (and the time frame
required for obtaining a refund} may differ from country to country. Non-resident holders should consutt their own tax advisers
regarding the procedures for claiming any refund of the Withholding Tax.

Income Tax on Distributions

16.2

A Swiss resident recipient of dividends and similar distributions [including dividends on liquidation and stock dividends) of the
Company generatly is required to include such amounts in his personal income tax return. A Swiss corporate entity that owns
at least 20% of the capital of the Company or Qrdinary Shares with a market value of at least CHF2 million may qualify for the
participation exemption. The dividends received which quatlify for the participation exemption, after certain expense allocation as
defined by the applicable legislation are in essence tax exempt.

A non-resident holder is not liable for any Swiss federal, cantonal or municipal income taxes with respect to dividends or other
distributions paid on the Ordinary Shares merely as a result of holding the Shares other than the Withholding Tax to be withheld
by the Company from such dividends or other distributions.

Capital Gains on Disposals of Shares

16.3

256

A Swiss resident who holds Shares as part of his private property is generally not subject to any Swiss federal, cantonal or
municipal income taxation on gains realised upon the sale or other disposal of Ordinary Shares. Private gains realised upon a
repurchase of Ordinary Shares by the Company may, however, be re-characterised as taxable income if certain conditions are
met. Book gains realised on Ordinary Shares held as & business asset of a Swiss resident are included in the taxable income of
such person.

Capital gains realised by a Swiss corporation owning at least 20% of the capital may be exempt under the participation exemption
subject to conditions. Any such corporation should take its own professional advice on its tax position in respect of its holding of
Ordinary Shares.

A non-resident holder of Ordinary Shares is generally not subject to any Swiss federal, cantonal or municipal taxation on gains
realised on a sale or other disposal of Ordinary Shares unless the Ordinary Shares so disposed of can be attributed to a
permanent establishment or fixed place of business maintained by such person within Switzerland during the relevant tax year.
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Wealth and Capital Taxes
16.4 Holders of Ordinary Shares resident in Switzerland or otherwise subject to Swiss taxation [individuals or legal entities) are
generally subject to annual wealth or annual capital taxes on this shareholding.

Securities Issue and Transfer Tax

#16.5 The issue of Ordinary Shares by a Swiss legal entity is generally subject to a 1.0% one-time capital duty lissuance stamp tax}. In
the case at hand, the shares will be issued by a UK legal entity being managed and controlled in Switzerland. Accordingly, at
least for the initial capital increase, it is possible that such increase should escape the capital duty. Any subsequent sale of
Shares is subject to the Swiss security transfer tax, currently 0.3%, if such sale or transfer occurs through or with a Swiss bank
or another Swiss securities dealer, as defined in the Swiss Federal Starmp Duty Law. In addition to this stamp duty, the sale of
shares through or by a member of SWX may be subject to a stock exchange levy of 0.02%. The Swiss securities transfer tax
charges summarised above are in addition to the UK stamp duty and/or SDRT which will arise on sales or transfers of Ordinary
Shares regardless of the tax residence of the transferor or transferee, the place of execution of any transfer documentation, or
the exchange on which the sale occurs. For further information on those UK charges, please see 15.5 above.

Reclaim procedure for UK residents

{a]  Procedure

16.6 Three copies of the Form 86 [the "Form”] duty completed and signed, must be sent to the Inspector of Taxes in the United
Kingdom to whom the claimant makes his income tax return [or to the Inspector of Taxes for the district in which the claimant
resides, if he has not made such a return).

The Form may be filed immediately after the due date of the income, but not later than 31 December of the third year following
the calendar year in which the income became due.

Rights to repayment arising in one calendar year must be claimed in a single claim.

The claim must be accompanied by evidence of deduction of Swiss tax withheld at source. In general, a certificate of deduction,
signed bank voucher or credit slip will satisfy this requirement. However, the Swiss government reserves the right to request
further evidence and information.

The claim Form may be filed by a representative on behalf of the beneficial owner, provided that the representative is formally
authorised by a power of attorney [which must be attached to the Form).

Two copies of the Forms will be sent by H.M. Inspector of Taxes to the Federal Tax Administration of Switzerland, CH-3003 Berne.

{6 Rates
16.7 UK residents owning shares of a Swiss carporation (other than a corporation which controls at least 25% of the voting power in
the Company] may reclaim four sevenths of the 35% Swiss withholding tax, leaving a net Swiss tax cost of 15%.

17. US Taxation

17.1  The following discussion is a summary based on present law of certain US federal income tax considerations relevant to the
purchase, ownership and disposition of Ordinary Shares. The discussion addresses only US Holders that will purchase Ordinary
Shares in the Global Offer, hold Ordinary Shares as capital assets and use the US dollar as their functional currency. It does not
address the tax treatment of US Holders subject to special rules, such as banks, dealers traders in securities that elect to mark
to market, insurance companies, tax-exempt entities, holders of 10% or more of the Company’s voting shares, persons holding
Ordinary Shares as part of a hedge, straddle, conversion, or other integrated financial transaction, or constructive sale
transaction and persons that are resident or ordinarily resident in the United Kingdom.

This summary does not address US state or local taxes. It does not consider any investor’s particular circumstances. It is not a
substitute for tax advice. The Company urges investors to consult their own tax advisers about the tax consegquences of
purchasing, holding and disposing of Ordinary Shares.

As used in this paragraph 17, "US Holder” means a beneficial owner of Ordinary Shares that is {a) a citizen or resident of the
United States for US Federal income tax purposes, [b] a corporation, partnership or other business entity organised under the
laws of the United States, {¢) a trust subject to the control of a US person and the primary supervision of a US court, [d) an estate
the income of which is subject to US federal income tax regardless of its source.

Prospective investors in Ordinary Shares should note that this paragraph 17 deals only with US taxation. Due to the status of the
Company as a resident of Switzerland, certain parts of paragraph 16 above ("Swiss Taxation”) are potentially retevant to all
hotders of Ordinary Shares, regardless of the jurisdiction in which any such holder is resident for tax purposes. Prospective
investors are referred in particular to paragraph 16.1 for information relating to Swiss withholding tax which will be deducted
from dividends paid, and other distributions made, by the Company.

Investors should also note that, as the Company is incorporated in England and Wales, sales and transfers of Ordinary Shares
will, regardless of the tax residence of the transferor or transferee, the place of execution of any transfer documentation, or the
exchange on which the sate occurs, be subject to UK stamp duty or stamp duty reserve tax [as summarised at 15.5 above) in
addition to any applicable Swiss securities issue and transfer tax [summarised at 16.5 above).
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Further, a registered holding of Ordinary Shares will have a UK situs for UK inheritance tax purposes. Prospective investors
domiciled in the US are referred to paragraphs 15.6 and 15.7 for further information on UK inheritance tax and on relief from
such tax under the relevant UK/US treaty.

Dividends

17.2 Subject to the Passive Foreign Investment Company rules discussed below, US Holders generally must include dividends
(including the amount of any Swiss or other foreign tax withheld, if any) paid on Ordinary Shares in their gross income as ordinary
income from fareign scurces. Dividends will not be eligible for the dividends-received deduction generally available ta US
corporations. Dividends paid to US Holders in pounds sterling will be includable in income in a US dollar amount based on the
exchange rate in effect on the date of receipt whether or not the payment is converted into US dollars at that time. Any gain or
loss that a US Holder recognises on a subsequent conversion of pounds sterling into US dollars generally will be US source
ordinary income or loss.

Subject to generally applicable limitations, a US Holder may be entitled to a credit against its US federal income tax liabitity, or
a deduction in computing its US federal taxable income, for Swiss or other foreign taxes withheld. A US Holder entitled to the
benefits of the Switzerland-US income tax treaty may be entitled to claim a partial refund of the Swiss withholding tax generally
s0 as to leave a net Swiss tax cost of 15%. US holders should refer to the discussion of Swiss tax in paragraph 16.1 of this Part
VIl for information regarding Swiss withholding taxes.

Dispositions

17.3  Subject to the Passive Foreign Investment Company rules discussed below, US Holders witl recognise capital gain or loss on the
sale or other disposition of Ordinary Shares in an amount equal to the difference between their adjusted tax basis in the Ordinary
Shares determined in US dollars and the US dollar value of the amount realised on sale or other disposition. The gain or loss
will be long-term gain or loss if the US Holder has held the Ordinary Shares for more than one year at the time of sale or other
disposition. The deductibility of capital losses is subject to limitations. Any gain or loss will generally be treated as arising from
US sources.

A US Holder's basis in Ordinary Shares purchased with pounds sterling generally will be equal to the US dollar value of the
pounds sterling on the date of purchase. AUS Holder that receives pounds sterling upon sale or other disposition of the Ordinary
Shares will realise an amount equal to the US dollar value of the pounds sterling on the date of sale or other disposition for in
the case of cash basis and electing accrual basis taxpayers, the settlement date]. A US Holder will have a tax basis in the pounds
sterling received equal to the US dollar amount realised. Any gain or loss realised by a US Holder on a subsequent conversion
of pounds sterling into US dollars will be US source ordinary income or loss.

Passive Foreign Investment Company rules

17.4  The Company believes that it will not be treated as a Passive Foreign Investment Company, or PFIC, in the current or subsequent
taxable years. However, because the PFIC determination is made annually on the basis of the Company's income and assets,
including goodwill, the Company cannot assure you that it will not be a PFIC in the current or subsequent taxabte years.

In general, the Company will be a PFIC with respect to US Holders for any taxable year in which such US Holder holds Ordinary
Shares if 75% or more of the Company’s gross income consists of passive income, such as dividends, interest, rents, royalties
and gains from assets which produce passive income or 50% or more of the average quarterly value of the Company’'s assets
consists of assets that produce, or are held for the production of, passive income. Passive incormne generally includes gains from
transactions in commodities. The principal products of the Group are considered commodities for this purpose, but passive
income does not include active gains from commodities realised by an active producer, processecr, merchant, or handler of
commodities. Any commodity sale by a company other than in its capacity as an active producer, processor, merchant or handter
of commodities is not a qualified active sale. At this time the Company believes that its principal subsidiarires qualify as active
producers, processors, merchants or handlers of commodities, and expects that active gains from commodities will be sufficient
to enable the Company to avoid PFIC status for the current year. The Company, however, cannot assure that these active
producer re’quirements will be met in future years.

If the Company were a PFIC in any year during which a US Holder owned Ordinary Shares, the US Holder would be subject to a
special tax regime that would apply to both (al any “"excess distribution,” which would be such US Holder's share of distributions
in any year that are greater than 125% of the average annual distributions received by such hotder in the three preceding years
or such holder’s holding period, if shorter; and (b] any gain realised on the sale or other disposition of the Ordinary Shares
[whether or not the Company continues to be a PFIC]. Under this regime, any excess distribution and realised gain would be
treated as ordinary income and would be subject to tax as if the excess distribution or gain had been realised rateably over the
US Holder's holding period, the amount deemed realised had been subject to tax in each year of that holding period at the
highest applicable tax rate, and the interest charge generally applicable to underpayments of tax had been imposed on the taxes
deemed to have been payable in those years. If the Company were a PFIC, and provided the Ordinary Shares are marketable, a
US Holder could make a mark-to-market election. Under the election, any excess of the fair market value of the Ordinary Shares
at the close of any tax year over the US Holder's adjusted basis in the Ordinary Shares is included in the US Holder's income as
ordinary income. In addition, the excess, if any, of the US Holder's adjusted basis at the close of any taxable year over fair market
value is deductible in an amount equal to the lesser of the amount of the excess or the net mark-to-market gains on the Ordinary
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Shares that the US Holder included in income in previous years. If the mark-to-market election were made, then the regime
mentioned above generally would not apply for periods covered by the election.

If the Company were a PFIC, US holders of equity interests in a holder of the Ordinary Shares would be treated as indirect
holders of their proportionate share of the Ordinary Shares and would be taxed on their proportionate share of any excess
distribution or gain attributable to the Ordinary Shares. An indirect holder would also be required to treat an appropriate portion
af its gain on the sale or distribution of its interest in the actual holder as gain on the sale of the Ordinary Shares.

A US Holder of Ordinary Shares will not be able to elect to treat the Company as a qualified electing fund, or QEF, because the
Company does not intend to prepare the information that US Holders would need to make a QEF election.

US Holders should consult their own tax advisers concerning the potential application of the PFIC provisions, as well as the
advisability and timing of making a mark-to-market election or other available election for their Ordinary Shares if the Company
is classified as a PFIC.

Information reporting and backup withholding

17.5 Dividends from the Ordinary Shares and proceeds from the sale of the Ordinary Shares may be reported to the Internal Revenue
Service ("[RS"] unless the holder (a} is a corporation, (b) provides a properly executed IRS Form W-8BEN, or (¢} otherwise
establishes a basis for exemption. Backup withholding tax may apply to amounts subject to reporting if the holder fails to provide
an accurate taxpayer identification number. The amount of any backup withholding tax will be allowed as a credit against the
holder's US federal income tax liability.

18. Material contracts

The following contracts, not being contracts entered into in the ordinary course of business, have been entered intc by a member of
the Group within the two years immediately preceding the date of this document or are expected to be entered into prior to the Global
Qffer and are, ar may be, material or have been entered into at any time by a'member of the Group and contain provisions under which
a member of the Group has an obligation or entitlement which is, or may be, material to the Group as at the date of this document:

lal  the Underwriting Agreement dated @ March 2002 between the Company, Xstrata AG, the Underwriters and the Sponsor
providing for the underwriting of the Global Offer, referred to in "~ Underwriting Agreement and Lock-up Agreements” in
paragraph 9 of this Part Vill;

(b]  the Relationship Agreement dated @ March 2002 between the Company and Glencore International regulating the continuing
relationship between the parties and ensuring the Company is capable of carrying on its business independently of Glencore and
of Glencore International as controlling shareholder, referred to in "Relationship with Glencore - Relationship with controlling
shareholder™ in Part Il;

(c]  the Acquisition Agreement dated 21 February 2002 between the Purchasers, Xstrata AG and the Vendors referred to in "-
Agreements relating to the Acquisitions and the Merger™ in paragraph 10 of this Part Vill;

[d}  the Merger Agreement dated as of 20 February 2002 between the Company and Xstrata AG referred to in "~ Agreements relating
to the Acquisitions and the Merger” in paragraph 10 of this Part VIil;

(e} the Syndicated Loan Facility Agreement dated @ March 2002 between certain members of the Group, Barclays Capital {the
investment banking division of Barclays Bank PLC), Dresdner Kleinwort Wasserstein acting through Dresdner Bank Luxembaurg
S.A. and J.P. Morgan plc, as mandated lead arrangers, and the banks named therein, as lenders, referred to in "~ Agreements
relating to the Acquisitions and the Merger” in paragraph 10 of this Part VIII;

(f] the Market Advisory Agreement dated @ March 2002 between Duiker Marketing AG, Xstrata (Schweiz] AG and Glencore
International referred to in "Relationship with Glencore - Commercial relationship — Coal Business” in Part 1l;

([g]  two agreements for the sale and purchase of shares and joint venture interests in the Ulan Coal Mine were entered into on
6 February 2001 by the purchasers Jonsha Pty Ltd ("Jonsha”) and Danrod Pty Ltd {"Danrod”]. Under the first share sale
agreement between Danrod, ESSO Australia Resources Pty Ltd ["ESSO”), SAS Trustee Corporation ["SAS"] and Mitsubishi
Development Pty Ltd ("MDP"), Danrod obtained a 45% interest in Utan Coal Mines Ltd ["UCML') and a 25.5% interest in the Ulan
Joint Venture for tatal consideration of A$25,725,615.60. Under the second agreement between Jansha, ESSO, SAS, MDP and
Crowjura Pty Ltd ("Crowjura”] together the vendors, Jonsha obtained a 45% interest in UCML and a 64.5% interest in the Ulan
Joint Venture for total consideration of A$83,359,946.40. MDP retained a 10% interest in UCML and the Ulan Joint Venture.

(A} an agreement for purchase of shares in Cyprus Australia Coal Company [now Enex Oakbridge Pty Ltd] dated ¢ March 2000
between Enex Coal Pty Limited, Glencore International, Amax Energy Inc and Phelps Dodge Corporation, pursuant to which Enex
Coal Pty Ltd acquired all the issued and outstanding common shares of Cyprus Australia Coal Company (renamed Enex
Oakbridge Pty Ltd) for consideration of US$61,625,000. In addition, Enex Coal Pty Ltd assumed U$$88,375,000 of parent company
debt, bringing the total outflow to US$150,000,000.

i a share sale agreement dated 27 July 2001 between Xstrata AG, Enex Coal Pty Ltd and Xstrata Windimurra Pty Ltd, pursuant to
which Enex Coal Pty Ltd acquired a 100% interest in the issued capital of each of Xstrata Coal Pty Limited [now known as
Abelshore Pty Ltd) for consideration of A%$73,185,990 and Winarch Pty Limited for consideration of A$100. Following the
purchase, Enex Coal Pty Ltd holds an indirect interest in 95% of the issued capital of both United Collieries Pty Ltd, the United
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Collieries Joint Venture and 100% of the issued capital of Jerry's Plain Coal Terminal Pty Ltd. In addition, Enex Coal Pty Lid
assumed A%$52,550,649 of parent company debt, bringing the total outflow to A$125,736,639.

an agreement for sale and purchase of the Ravensworth Coal Supply Business dated 19 December 2001 between Enex
Ravensworth Pty Limited ["Enex Ravensworth”), CNA Resources Limited and Glencore International, pursuant to which Enex
Ravensworth has agreed to acquire the Ravensworth mining assets, a 50% joint venture interest in the Narama mine, all of the
issued shares in CNA Coal Ltd, CNA Warkworth Mining Investments Pty Ltd and CNA Opencut Mining Pty Ltd for consideration
of US$é4 million [subject to adjustment to reflect trading between 2% January 2001 to completion). Within 30 days of completion
of this agreement, Enex Ravensworth must provide replacement performance bonds in the sum of A$31,173,750. It is anticipated
that this acquisition will be completed priar to Completion.

an asset purchase agreement between Xstrata Aluminum Corporation [a wholly-owned subsidiary of Xstrata AG| and Berkeley
Aluminum, Inc. (a wholly-owned subsidiary of Century Aluminum Company] dated as of 31 March 2060, pursuant to which the
Xstrata AG Group disposed of its undivided 23% interest in the Mt. Holly primary aluminium smelter in Goose Creek, South
Carolina, together with its undivided 23% interest in the Mt. Holly Aluminum Company, which operates the Mt. Holly primary
aluminiurm smelter, its membership interest in Mt. Holly Commerce Park, LLC and US$8 million in net working capital for a total
consideration of US$95,000,000, referred to in "Operating and Financial Review-Recent Acquisitions and Disposals-Xstrata” in
Part V.

a sale and purchase agreement between Xstrata Energy Corporation AVV. [a wholly-owned subsidiary of Xstrata A.G., now
renamed Xstrata Capital Carporation A.V.V.], Perez Companc 5.A. and Xstrata AG dated 7 June 2000, and effective as of 1 January
2000, pursuant to which the Xstrata AG Group disposed of its 100% shareholding in Sldelektra Argentina S.A., holder of a
32.8013% undivided joint venture interest in the Santa Cruz | block located in the Austral Basin, southern Argentina, for a total
consideration of US$121,121,000, less an adjustment of US$47,036,276, referred to in “Operating and Financial Review-Recent
Acquisitions and Disposals-Xstrata™ in Part V.

the agreement dated 10 January 2001 between Xstrata AG, Xstrata Holding B.V., Xstrata Spain, S.L., Glencore Investments B.V.,
and Glencare International AG, pursuant to which Glencore Investments B.V. irrevocably and unconditionally undertook to accept
the tender offer made by Xstrata Spain, S.L. and Xstrata Holdings B.V. in respect of the issued share capital of Asturiana de Zinc,
S.A. pursuant to the agreement, Glencore Investments B.V. sold its entire shareholding of 17,911,838 shares in Asturiana de Zinc,
S.A. {representing 44.41% of the total issued share capital of Asturiana de Zinc, S.A) for an aggregate consideration of
€241,809,813.

Richards Bay Coal Terminal Company Limited documents:

(i) Richards Bay Coal Terminal consolidation agreement

An agreement for the continued operation of the Richards Bay Coal Terminal Company Limited ("RBCT Company”],
defining the rights and obligations of the parties thereto, became effective from the earlier of 1 July 1996 or the date
certified by RBCT Company as being the date on which the agreement is formally concluded (the "1996 RBCT
Agreement”]. The parties to the 1996 RBCT Agreement are RBCT Company, Anglo American Coal Corporation Limited,
Duiker Mining {Proprietary) Limited, Duiker Coal {Proprietary) Limited, Gold Fields Coal Limited, Ingwe Cotlieries Limited,
Welgedacht Exploration Company Limited, Savage & Lovemore Mining (Proprietary) Limited, JCI Limited, Tavistock
Collieries [Proprietary] Limited, Kangra Group (Proprietaryl Limited, Shell South Africa [Proprietary] Limited, Total
Exploration South Africa (Proprietary} Limited and Sasal Mining (Proprietary) Limited. The 1996 RBCT Agreement, as
amended, regulates, amongst other things, the management of RBCT, shareholders’ rights and obligations and sets out
additional construction works to the Richards Bay Caal Terminal to increase its throughput capacity, ultimately, to 72
miltion tonnes per annum.

(i)  Memorandum of Understanding

A memarandum of understanding ("MclU"] was entered into on 1 June 2001 to embank upan the Phase V expansion of the
Richards Bay Coal terminal, increasing its throughput capacity to 82 million tonnes per annum and supplementing its
existing operations, The parties to the agreement are RBCT Company, South Dunes Coal Terminal Company (Proprietary}
Limited, Anglo Operations Limited, Duiker Mining (Proprietary) Limited, Gold Fields Limited, Ingwe Collieries Limited,
Kangra Group [Proprietary} Limited, Naudven Mining [Proprietary) Limited, Sasal Mining [Proprietary] Limited, arid Total
Exploration South Africa [Proprietary) Limited. It is anticipated that the parties to the MoU will enter into an agreement to
amend the 1996 RBCT Agreement. The MoU should be read in conjunction with two letters dated 22 November 2001 and
4 December 2001 sent to RBCT Company. In terms of these letters RBCT Company is informed that all conditions
precedent detailed in the MoU have been fulfilled and that RBCT Company is required to formally approve the Phase V
expansion of the Richards Bay Coal Terminal referred to in the MoU.

See “Information on the Group-Coal Business-South African operations-Transportation of the South African operations
coal” in Part .

Working capital

In the opinion of the Company, following the Merger and the Acquisitions becoming effective and taking account of the Group’s existing
banking facilities, the net proceeds of the Global Offer and the Syndicated Loan Facility, the working capital available to the Group is
sufficient for the Group's present requirements, that is, for the next 12 months following the date of this document.
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20. Litigation

No member of the Group is or has been engaged in nor, so far as the Group is aware, has pending or threatened, any legal or arbitration
proceedings which may have, or have had during the 12 months preceding the date of this document, a significant effect on the Group’s
financial position.

21. Significant change

Save as disclosed in "Operating and financial review - Current trading and prospects” in Part V, there has been no significant change
in the financial or trading position of the Group since 31 December 2001, the date to which the last audited consolidated financial
statements of the Xstrata AG Group, Enex Group and Duiker Group were prepared.

22, Consents

221 Ernst & Young LLP has given and has not withdrawn its written consent to the inclusion in this document of its name, reports
and references to it in the form and context in which they appear and has authorised the contents of its reports for the purposes
of paragraph 6(1](e} of the Financial Services and Markets Act 2000 [Officiat.l_isting of Securities) Regulations 2001,

22.2 Minarco Pty Limited has given and has not withdrawn its written consent to the inclusion in this document of its name, report
and references to it in the form and context in which they appear and has authorised the contents of its report for the purposes
of paragraph 6{1]le) of the Financial Services and Markets Act 2000 [Official Listing of Securities) Regulations 2007.

22.3 Weirlnternational Mining Consultants has given and has not withdrawn its written consent to the inclusion in this document of its name,
report and references to it in the form and context in which they appear and has authorised the contents of its report for the purposes
of paragraph 6{1){e] of the Financial Services and Markets Act 2000 (Official Listing of Securities} Regulations 2001.

224 Pincock, Allen & Holt has given and has not withdrawn its written consent to the inclusion in this document of its name, report
and references to it in the form and context in which they appear and has authorised the contents of its report for the purposes
of paragraph 6{1){e] of the Financial Services and Markets Act 2000 (Official Listing of Securities) Regulations 2001.

22,5 BFP Consultants Pty Ltd has given and has not withdrawn its written consent to the inclusion in this document of its name,
report and references to it in the form and context in which they appear and has authorised the contents of its report for the
purposes of paragraph 6(1)le) of the Financial Services and Markets Act 2000 [Official Listing of Securities) Regulations 2001.

22.6  IMC Mackay & Schnellmann has given and has not withdrawn its written consent to the inclusion in this document of its name,
report and references to it in the form and context in which they appear and has authorised the contents of its report for the
purposes of paragraph 6{11{e] of the Financial Services and Markets Act 2000 (Official Listing of Securities) Regulations 2001.

22.7 AME has given and has not withdrawn its written consent to the inclusion in this document of its name and references to it and
cost curve information produced by it in the form and context in which it appears.

22.8 Brook Hunt has given and has not withdrawn its written consent to the inclusion in this document of its name and references to
it and cost curve information produced by it in the form and context in which it appears.

22.9 CRU has given and has not withdrawn its written consent to the inclusion in this document of its name and references to it and
cost curve information produced by it in the form and context in which it appears.

22.10 JPMorgan has given and not withdrawn its consent to the inclusion in this document of its name in the form and context in which
it appears. '

23. Miscellaneous

23.1  The expenses relating to the issue of the Ordinary Shares, including the UK Listing Authority listing fee, professional fees and
expenses and the costs of printing of documents are estimated to amount to approximately £@ million (including VAT and are
payable by the Company.

23.2 Each Ordinary Share to be issued under the Global Offer will be issued at a premium to its nominal value of US$® (based upon
the spot rate of exchange [closing mid-point} for pounds sterling into US dollars on the day before the date of this document as
published in the London edition of the Financial Times, first published thereafter].

24. Documents available for inspection

Copies of the following documents are available for inspection during usual business hours on any weekday (Saturdays, Sundays and
public holidays excepted] for a period of 14 days from the date of publication of this document at the offices of Freshfields Bruckhaus
Deringer at 65 Fleet Street, Londan EC4Y 1HS:

(a)  the memarandum and articles of association of the Company;

(b} the audited financial statements of the Xstrata AG and Enex Groups for the three financial years ended 31 December 1999, 2000
and 2001 and the audited financial statements of the Duiker Group for the year ended 30 Septemnber 1999,